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[n the matter of: ) DOCKET NO. S-20846A-12-0135 
) 

ARIZONA GOLD PROCESSING, LLC, an ) SECURITIES DIVISION’S 
Arizona limited liability company, ) RESPONSE TO RESPONDENTS’ 

) MOTION IN LIMINE 
AZGO, LLC, an Arizona limited liability 1 

1 
and ) 

) 

1 
1 

company, ) (Assigned to the Hon. Marc E. Stern) 

CHARLES L. ROBERTSON, a married man ) 

Respondents. 

The Securities Division (“Division”) of the Arizona Corporation Commission hereby 

requests that Respondents’ Motion in Limine be denied. Respondents offered and sold interests to 

individuals located nationwide in Arizona Gold Processing LLC within or from the State of 

Arizona. 

MEMORANDUM OF POINTS AND AUTHORITIES 

According to the Motion in Limine filed by Arizona Gold Processing LLC, AZGO LLC 

and Charles Robertson (hereinafter “ARIZONA GOLD”), they admit to offering and selling 

securities. Further, ARIZONA GOLD admits that they are issuers of those securities. The only 

issue remaining is the extent of ARIZONA GOLD’S violations of the Arizona Securities Act. 

I. PROCEDURAL HISTORY 

On April 6, 2012, a Temporary Order to Cease and Desist and Notice of Opportunity for 

Hearing (“TC&D”) was filed against ARIZONA GOLD alleging violations of the Arizona 
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Securities Act. ARIZONA GOLD requested a hearing on April 30,2012. ARIZONA GOLD filed 

an Answer on May 9,2012. The hearing is scheduled to begin February 25,2013. 

11. FACTS 

ARIZONA GOLD’S contacts with Arizona were more than ministerial. ARIZONA GOLD 

had a base of operations in Arizona. On November 28, 201 1 , ARIZONA GOLD signed an 

agreement to lease office space located at 2527 E. Camelback Road, Suite 450, Phoenix, Arizona 

85016.2 

Contrary to representations by ARIZONA GOLD in their Motion in Limine, this was not 

just a post office ARIZONA GOLD received the use of office space with a live person to 

answer their telephone calls using “Arizona Gold Processing” in the greeting, among other 

 service^.^ Further, ARIZONA GOLD obtained a telephone number with an area code for Arizona 

(‘‘602”).5 Although ARIZONA GOLD represented in its Motion in Limine that “the Managers did 

not hold even a single meeting in Arizona,”6 they held the most important meeting at its Phoenix 

office: its organizational meeting.7 

On November 30, 2011, AZGO held its organizational meeting.8 At this organizational 

meeting, it was resolved that AZGO form a “new wholly-owned subsidiary company called 

‘Arizona Gold Processing LLC’ . . . under the laws of the State of Arizona.”’ In addition to the 

creation of ARIZONA GOLD, members of AZGO resolved that ARIZONA GOLD was 

“authorized to structure and issue securities or other interests to investors and register or exempt 

the offering of such securities with the United States Securities and Exchange Commission and the 

several states pursuant to applicable federal and state securities laws and rules to raise sufficient 

_____~______ 

’ See TC&D. 
See attached Exhibit A. 
Motion in Limine, page 4 lines 10 - 11 and page 7 paragraph 6 .  
Motion in Limine, page 7 lines 12 - 15; and attached Exhibit A. 
Motion in Limine, page 7 lines 12 - 15; and attached Exhibit A. 
Motion in Limine, page 7 line 8. ’ Motion in Limine, page 7 line 8. 
See attached Exhibit B. 
See attached Exhibit B, at ACC000500. 
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working capital for [ARIZONA GOLD].”” All of those decisions took place at the offices in 

Phoenix, Arizona.’ 

In compliance with the November 30, 20 1 1, organizational meeting, ARIZONA GOLD 

and AZGO filed Articles of Organization with the Arizona Corporation Commission on December 

1,201 1, to create manager-managed Arizona limited liability companies.’2 

ARIZONA GOLD leased warehouse space in Arizona to locate a processing plant. The 

offering materials provided to offerees and investors by ARIZONA GOLD, stated “[wle currently 

plan to lease industrial space for the processing plant at 1702 East University Drive in Phoenix, 

Arizona.”” Ultimately, on May 21, 2012, ARIZONA GOLD, through its operations manager, 

Robert T. Hepler (“Hepler”), leased an industrial building on S. 69‘h Ave. in Phoenix, Ar i~ona . ’~  

In addition, since at least May of 2012, Hepler resided in Arizona.” In fact, as part of the 

ARIZONA GOLD Manager Agreement signed by Hepler, dated December 5, 20 1 1, Hepler was 

required to relocate to Arizona.I6 In February 2012, Hepler opened a business account at an 

Arizona bank (determined by routing number) under the name of Arizona Gold Processing LLC, at 

a branch office located on Dysart and Camelback in the Phoenix, Arizona metro-area.I7 

Throughout the offering materials provided to investors, ARIZONA GOLD emphasized 

that they were Arizona limited liability companies. ’ * Business correspondence provided to 

investors as part of the offering materials were addressed to the Arizona office address.” The 

private placement memorandum (“PPM”) disclosed to offerees and investors that ARIZONA 

GOLD’S principal place of business was the Camelback address.20 If investors wanted more 

lo See attached Exhibit B, at ACC00050 1. 
See attached Exhibit B, at ACC000498. 

l2  See attached Exhibit C. 
l 3  See attached Exhibit D, at ACC000024; and attached Exhibit H, at ACC000082. 
l 4  See attached Exhibit E, at ACC000536. 
l5 See attached Exhibit E, at ACC000536. 
l6  See attached Exhibit F, at ACCOOO550. 
l7  See attached Exhibit G. 
“ S e e  attached Exhibit H. (S-26 - S-29) 

See attached Exhibit I. (S-2 1 and S-25) 
2o See attached Exhibit H, at ACC000042. 
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information they were told to contact Arizona Gold Processing LLC at its Arizona address or call 

its Arizona telephone number.21 The PPM also stated that ‘‘[all1 documents relating to the 

Company will be made available to you or your representatives at our office in Phoenix, 

Arizona.”22 The Utah address was listed in the subscription agreement to send investor funds; 

however, investors were given the choice to send payments to the Phoenix office.23 The Operating 

Agreement for Arizona Gold Processing, LLC that was attached as an exhibit to the PPM, had two 

choice of law provisions: Arizona and Utah.24 Further, the Operating Agreement stated that the 

registered and designated office was the Arizona office and, if necessary, service of process was in 

Arizona.25 Moreover, the PPM stated that the company’s offices were “co-located with those of 

our managing member at 2527 E. Camelback Road, Suite 450, Phoenix, Arizona 85016.”26 

ARIZONA GOLD is not registered as a securities dealer or salesman with the 

C o m m i ~ s i o n . ~ ~  The securities are not registered2’ with the Commission or the Securities and 

Exchange Commission (,cSEC”).29 

According to ARIZONA GOLD, during the relevant time,30 ARIZONA GOLD raised 

approximately $ 1 , 1 4 2 , 2 7 5 ~ 0 . ~ ~  The funds raised from investors paid for electrostatic machines 

that were delivered to the Arizona plant to process ore from an Arizona placer deposit.32 

... 

... 

2 1  See attached Exhibit H, at ACC000042 and ACC000083. 
22 See attached Exhibit H, at ACC000058. 
23 See attached Exhibit H, at ACCOOO 1 1 1. 
24 See attached Exhibit H, at ACCOOO 106. 
25 See attached Exhibit H, at ACC000088. 
26 See attached Exhibit H, at ACC000082. 
”See attached Exhibit J. (S-1 - S-3) 
28 ARIZONA GOLD has not filed for any exemption from registration even though the PPM indicates that ARIZONA 
GOLD is in compliance with Section 4(2) and/or Rule 506 of Regulation D promulgated under the Securities Act of 
1933, as amended, and applicable state laws that provide an exemption from registration for limited private offerings. 
29 ARIZONA GOLD has not filed for any exemption from registration even though the PPM indicates that ARIZONA 
GOLD is in compliance with Section 4(2) and/or Rule 506 of Regulation D promulgated under the Securities Act of 
1933, as amended, and applicable state laws that provide an exemption from registration for limited private offerings. 
30 Relevant time defined as December 15,201 1 through July 23,2012. 
31 Motion in Limine, Exhibit 14, paragraph 5 .  
32 Motion in Limine, Exhibit 14, page 2 paragraph 8. 
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111. LEGAL ANALYSIS 

A. RELEVANT EVIDENCE SHOULD NOT BE EXCLUDED. 

In its Motion in Limine, ARIZONA GOLD requests that “any and all evidence of offers or 

sales of securities or other securities-related transactions by Respondents where such offers or sales 

or other transactions were not made to or with person or entities resident or domiciled in the State 

of Arizona” be excluded.33 ARIZONA GOLD fails to provide any legal basis for its position. 

ARIZONA GOLD’S position is that only evidence of the sales to Arizona residents should be 

admitted. ARIZONA GOLD fails to recognize the authority of the Commission to regulate offers 

and sales that take place “from” Arizona. Whether the offers or sales of securities by ARIZONA 

GOLD took place “from” Arizona is a question of fact. 

The Arizona Securities Act confers broad powers to the Commission determine whether 

any person has violated or is about to violate any provision of the Arizona Securities The 

Commission delegated that authority to the Securities Division. The Securities Division may 

“investigate and examine” the affairs of any person offering or selling securities when it believes 

that a violation may have occurred or may be occurring.35 The Securities Division issued a 

subpoena duces tecum to ARIZONA GOLD seeking production of documents related to the offers 

and sales it between June 26, 2012, and July 23, 2012, in order to determine whether or not 

ARIZONA GOLD continued to offer and sell securities within or from Arizona after the filing to 

the TCC%D.~~ ARIZONA GOLD failed to provide the requested information. 

The Commission has a right to request documents it believes are relevant to the inquiry to 

In another confirm whether ARIZONA GOLD continues to violate the Arizona Securities 

Motion in Limine page 2, lines 1 - 4. 33 

34 See A.R.S. 5 44-1822. 
35 Id. 
36 See attached Exhibit K, Affidavit of William Santee. 

338 US. 632,70 S.Ct. 357,94 L.Ed. 401 (1950). 
See SEC v. Brigadoon Scotch Distrib. Co., 480 F.2d at 1052 (2nd Cir. 1973) and United States v. Morton Salt Co., 31 
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matter, the Court in Carrington, stated “an appropriately empowered agency can investigate merely 

on suspicion that the law is being violated, or even just because it wants assurance that it is not.”38 

The Carrington Court recognized the authority of the Commission to be free from “undue 

interference or delay to conduct an investigation which will adequately develop a factual basis for 

a determination as to whether particular activities come within the Commission’s regulatory 

authority.”39 

The evidence that ARIZONA GOLD seeks to exclude is relevant to the overall scheme. 

The Commission has a right to determine, after all relevant evidence is presented, whether the 

offers and sales by ARIZONA GOLD were “within and from” the State of Arizona. The evidence 

of the offers and sales “from” Arizona are not prejudicial and would be admissible. 

The primary purpose of a Motion in Limine “is to avoid disclosing to the jury prejudicial 

matters which may compel a mistrial. It should not, except upon a clear showing of non- 

admissibility, be used to reject A Motion in Limine is not to be used when the 

evidence does not support your position. This is an administrative proceeding. There is no jury. 

ARIZONA GOLD provided no basis to grant its Motion in Limine. 

B. ARIZONA GOLD OFFERED AND SOLD SECURITIES WITHIN OR FROM THE 
STATE OF ARIZONA. 

ARIZONA GOLD contends that, during relevant times, it did not offer or sell securities 

from Arizona. The Arizona Securities Act regulates the offer and sale of securities within or from 

the State of Arizona.41 The phrase “within or from” has been interpreted to mean the sale of 

securities either inside Arizona or outside of Arizona from a base of operations in Arizona.42 The 

Court in Arizona Corp. Comm’n v. Media Products, Inc. found that the securities at issue were 

marketed from Arizona because the issuer had “considerably more connections within Arizona” 

38 See Carrington v. Arizona Corp. Comm ’n, 199 Ark. at 305, 18 P.3d 97 (App. 2000), quoting Unitedstates v. 
Morton Salt Co. ,  338 U.S. 632, 70 S.Ct. 357,94 L.Ed. 401 (1950). 

Id. quoting Brigadoon Scotch Distrib. Co., 480 F.2d at 1052 (2nd Cir. 1973). 
See State ex rel. Berger v Superior Court, 108 Ariz. at 397,499 P.2d at 153 (1972). 

See Arizona Corp. Comm ’n v. Media Prod. Inc., 158 Ark. 463, 763 P.2d 527 (App. 1988). 

39 

40 

41 See A.R.S. 9 44-1841. 
42 
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than merely the maintenance of a principal place of business within noting that the 

issuer’s principal place of business was Arizona, the officers and directors operated from Arizona, 

the Board of Directors meetings took place in Arizona, an Arizona bank was designated escrow 

Igent, and stock certificates were prepared and issued by a transfer agent in Arizona. 

Media Products, Inc. was a Delaware corporation authorized to transact business in 

4rizona with its principal offices in Arizona. The stock offering was made only to out-of-state 

investors by a registered securities dealer based out-of-state. Media Products, Inc. stock offering 

was registered with the SEC and was duly registered in the various States where it planned to sell 

:he stock. Sales of the stock were negotiated out-of-state solely by the registered securities dealer 

:o out-of-state investors where the offering was registered. Although located in Arizona, Media 

Products, Inc. made no offers or sales to Arizona residents. Also, there were no allegations that the 

iffering was fraudulent. 

The Court in Media Products, Inc. reviewed two issues on appeal: 1) did the state statute 

which prohibited unregistered sales of securities from Arizona apply to sales which were 

iegotiated on behalf of an entity with business operations located in Arizona by out-of-state 

;ecurities salesmen with out-of-state purchasers; and 2) did the application of A.R.S. fj 44-1841 

iolate the Commerce Clause. The Court concluded the offering was “from” Arizona due to: 

The principal place of business and base of operations was in Arizona; 

The officers and directors operated from and resided in Arizona; 

The stock certificates were prepared and issued by the transfer agent in Arizona; 

The Board of Directors meeting took place in Arizona; and 

Notice was to be given to the Arizona business location. 

See Media Products, Inc., 158 Ariz. at 4 3 7 , 7 6 3  P.2d at 53 1 
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The factual list that the Court used to assist in deciding whether the transactions were 

“from” Arizona merely illustrates that Media Products, Inc. had substantial contacts with Arizona; 

it is not an exclusive list of criteria.44 

Since the Court found that the offer and sales occurred “from” Arizona, the Court then 

addressed the Commerce Clause issue ultimately concluding that the application of A.R.S. 9 44- 

1841 violated the Commerce Clause due to: 

Media Products disclosing that it was incorporated in Delaware; 

the underwriter, brokers and dealers were not residents of Arizona; 

no sales were solicited or made to Arizona residents; and 

the offer and sale of the securities were properly registered with the SEC and the 

states where the purchasers resided. 

The facts in the present case can be distinguished from those in Media Products, Inc. 

Unlike Media Products, Inc., ARIZONA GOLD: 

actually offered and sold to Arizona residents; 

the entities, during the relevant time, were Arizona limited liability companies 

while Media Products, Inc. was a foreign corporation authorized to transact 

business in Arizona; and 

0 the offers and sales were made by unregistered salesmen who offered and sold 

unregistered securities. 

Furthermore, as outlined above, ARIZONA GOLD held its organizational meeting in 

Phoenix, Arizona, has a manager who was required to reside in Arizona, a business office located 

in Arizona, a plant in Arizona, a bank account opened in Arizona and the offering materials all 

2mphasize ARIZONA GOLD’S relationship to Arizona. By its own admission, ARIZONA GOLD 

maintains its principal place of business is in Arizona. More importantly, ARIZONA GOLD has 

‘4 See Chrysler Capital Corp. v. Century Power Corp., 800 F.Supp. 1189, 1193 (S.D.N.Y.1992). 
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Arizona investors. According to ARIZONA GOLD, the investor funds were used to purchase 

squipment that was shipped to Arizona and is being utilized in Arizona. If offerees or investors 

needed further information from ARIZONA GOLD, they were directed to contact the Arizona 

Dffice either via mail or telephone. ARIZONA GOLD’s considerable contacts with Arizona are 

more than ministerial and therefore were offering and selling within or “fi-om” Arizona. 

C. THE ATTORNEY GENERAL’S OPINION SUPPORTS A FINDING THAT 
AFUZONA GOLD OFFERING IS FROM ARIZONA. 

ARIZONA GOLD cites to an opinion by the Arizona Attorney General’s office, but that 

Dpinion undermines ARIZONA GOLD’s argument. It discusses the language “within or from’’ 

:ontained in A.R.S. 6 44-1841 .45 Although many years have passed since this opinion was issued, 

Its analysis is still valid. The question specifically posed to the Attorney General at the time was: 

Do the words “within or from this state,” contained in 
A.R.S. 0 44-1 841, mean that a corporation must register an 
issue of its stock that is to be offered and sold outside of the 
State of Arizona merely because it is an Arizona 
corporation, even though it has no assets within this state, 
no officers, office or connection with the State of Arizona 
other than having a statutory agent? 

The intent and purpose of the Arizona Securities Act is for the protection of the public, the 

xeservation of fair and equitable business practices, and the suppression of fraudulent or deceptive 

xactices in the sale of s e ~ u r i t i e s . ~ ~  The Arizona Securities Act is to be given broad interpretati~n.~~ 

The Attorney General’s opinion found that, based upon the specific question asked, having 

io assets, no presence other than a statutory agent and no sales to the residents of Arizona, there 

was no need to register the stock issue. However, the Attorney General’s opinion went on to state 

.hat another reason the term “from” Arizona “would be necessary was to prevent the setting up of a 

Jase of operations within this state and the selling and offering for sale of securities to people 

mtside the State of Arizona from within this state.”48 

’’ Op. Ark. Att’y Gen. No. 56-140 (August 24, 1956). 
‘6 Laws 1951, Ch. 18 6 20. 
”Laws 1951, Ch. 18 tj 20. 

Op. Ark. Att’y Gen. No. 56-140 (August 24, 1956). .E 
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In the case at hand, ARIZONA GOLD intentionally set out to create Arizona limited 

liability companies (in fact using “Arizona” and “AZ” in its names), that offered and sold to 

4rizona residents, leased office space and a processing plant in Arizona. ARIZONA GOLD 

required a manager to relocate to Arizona. Throughout its paperwork, ARIZONA GOLD 

specifically mentions their affiliation to Arizona. This is the exact type of behavior that “from” 

4rizona is supposed to address. 

Under the Attorney General’s opinion, ARIZONA GOLD would meet the “from” 

eequirements of A.R.S. 844-1841 and, therefore, all evidence of offers and sales, during the 

eelevant times, should be allowed. 

D. ONLY IF THE TRANSACTIONS WERE DEEMED TO BE “FROM” ARIZONA 
WOULD THE COMMERCE CLAUSE NEED TO BE ANALYZED. 

Despite ARIZONA GOLD’s argument, the Commerce Clause is not unduly burdened by 

mforcing A.R.S. 8 44-1 841 against ARIZONA GOLD’s activities. Unless a determination is made 

.hat the transactions by ARIZONA GOLD are “from” Arizona under A.R.S 8 44-1 841, an analysis 

o determine if A.R.S 8 44-1841 unduly interferes with interstate commerce would not be 

iecessary. As outlined above, ARIZONA GOLD’s activities are “from” Arizona. 

1. 

The Commerce Clause is not excessively burdened by requiring ARIZONA GOLD to 

:omply with A.R.S. 8 44-1 841. The Commerce Clause invalidates any state statute which directly 

iurdens interstate commerce.49 If a state statute incidentally affects commerce, it will be struck 

lown only if the burden imposed is clearly excessive in relation to the local  benefit^.^' The Court 

n Media Products, Znc. found that Arizona had no duty to the purchasers whose home states had 

ilready determined that the offerings met their own state’s standards and had registered the 

ifferings in those states and with the SEC.51 

Interstate commerce is not unduly burdened by A.R.S. 3 44-1841. 

See Media Products, Inc., 158 Ariz. at 467, 763 P.2d at 53 1. 
Id. 

9 

‘ Id., 158 Ariz. at 469, 763 P.2d at 533, 
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The Court in Media Products, Inc. listed relevant facts that they looked to in determining 

an excessive burden on the commerce clause.52 The Court found that Media Products, Inc. was 

incorporated in the State of Delaware and that was disclosed in the prospectus; the underwriter, 

brokers and dealers involved in the securities offerings were not Arizona residents; no sales were 

solicited or made to Arizona residents; and the offer and sale of the securities were properly 

registered with the SEC and in the states where the purchasers resided.53 

The business reputation of the State of Arizona was not at stake under the facts of Media 

Products, I ~ c . ~ ~  However, ARIZONA GOLD’S offer and sale of securities does affect the business 

reputation of the State of Arizona. As described above, ARIZONA GOLD offered and sold to 

Arizona residents and chose to become Arizona limited liability companies, they established a 

business office and a processing plant in Arizona, even required one of its managers to move to 

4rizona. 

ARIZONA GOLD offered and sold to investors nationwide “from” Arizona. Once the 

Securities Division filed the TC&D, ARIZONA GOLD alleges that they “immediately took 

appropriate steps to ensure compliance with the order,”55 but they continued the offers and sales 

‘from” Arizona without disclosing to those investors that ARIZONA GOLD was under a TC&D 

in Arizona.56 There were no regulatory protections in place to protect those out-of-state investors. 

‘A state has an interest in seeing that its territory is not used as a base of operations to conduct 

Jlegal sales in other states. Thus, the host state has an interest in protecting its reputation as not 

3eing a center for illegal or questionable securities activity.”57 “The state correctly asserts that 

4rizona has an important interest in keeping itself free of enterprises which offer questionable 

See Media Products, Inc., 158 Ariz. at 469, 763 P.2d at 533 12 

’’ Id. 
’‘ Id. 

See Motion in Limine, page 6 lines 13-16. 
By ARIZONA GOLD’S own records, they continued to sell the Arizona residents in violation of the Arizona 

85 

6 

Securities Act and the TC&D. See Motion in Limine, Exhibit 14 attachment C; and See attached Exhibit K, Affidavit 
If William Santee. 
’ Id. 
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investment opportunitie~.”~~ If any burden on interstate commerce exists in this case, it is merely 

incidental and not excessive in relation to concerns of the State of Arizona in an effort to prevent 

issuers from using the State of Arizona as a haven for questionable securities offerings. 

In this case, ARIZONA GOLD offered and sold securities to Arizona residents, even after 

the TC&D was filed and served, they held an organizational meeting and organized in Arizona and 

the offering was not registered with the SEC or any other state that sales were made. In addition, 

ARIZONA GOLD did not use registered securities dealers or salesmen to sell the securities in 

ARIZONA GOLD. Further, they failed to disclose to those out-of-state offerees and investors that 

they were under a TC&D issued by the Arizona Corporation Commission, Securities Di~ision.’~ 

By enforcing A.R.S. tj 44-1841, in this case, the Commerce Clause would not be burdened. 

The State of Arizona has a legitimate local interest in protecting its business reputation from 

individuals who come into the state, conduct questionable securities offerings and jump the state 

Line and claim they are not bound by the laws of Arizona. 

2. Enforcement of A.R.S. 544-1991 does not burden interstate commerce. 

In addition to the alleged registration violations under A.R.S tj 44-1841, the Securities 

Division also alleged that ARIZONA GOLD violated the anti-fraud provisions of the Arizona 

Securities Act.60 Where the regulatory statutes may directly burden interstate commerce, the “anti- 

fraud statutes are remedial in nature and imposes no additional requirements on persons engaged in 

interstate commerce, nor does it impede any interstate transactions.”61 Therefore, “in no sense does 

it prevent or burden interstate commerce.”62 The State of Arizona has a strong interest in providing 

remedies for fraudulent securities transactions which occur within or from this state. The 

commerce clause is not burdened by Arizona attempting to enforce the anti-fraud provisions of the 

Arizona Securities Act against ARIZONA GOLD. 

’* See Media Products, Inc., 158 Ariz. at 469, 763 P.2d at 533 
’9 See attached Exhibit K, Affidavit of William Santee. 
j0 See A.R.S 0 44-1991. 

j2 Id. 
Chrysler Capital Corp., 800 F.Supp. at 1195. 51 
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E. SECURITIES DIVISION COMPLIED WITH THE MAY 30,2012, PROCEDURAL 
ORDER. 

ARIZONA GOLD complains of the timing of the Securities Division’s production of 

documents. The Securities Division complied with the May 30, 2012, procedural order by 

providing ARIZONA GOLD with a copy of its witness list and paper copies of the exhibits it 

intends to use at the scheduled hearing, as ordered. At no time did ARIZONA GOLD request any 

discovery earlier than the ordered exchange date. On August 31, 2012, as ordered, the Securities 

Division provided paper copies of its witness list and exhibits.63 ARIZONA GOLD was notified, 

via email, that the exhibits were available for pick-up at approximately 1:30 p.m. on August 31, 

2012.64 ARIZONA GOLD requested electronic copies of the exhibits which are scanned copies of 

the paper copies of the exhibits. On September 7, 2012, the Securities Division mailed a disk 

containing the scanned paper copies of the exhibits to ARIZONA GOLD.65 Accordingly, in no 

way was ARIZONA GOLD unduly hindered by the timing of the Securities Division’s production 

of its list of witnesses and exhibits. 

F. ARIZONA GOLD KNEW SECURITIES DIVISION SOUGHT RESTITUTION FOR 
ALL OFFERS AND SALES MADE BY ARIZONA GOLD THROUGH JULY 23, 
2012. 

ARIZONA GOLD argues that it is unduly surprised that the Securities Division is seeking 

restitution for all offers and sales made during the relevant time frame, including to out-of-state 

offerees and investors. This argument seems incongruent. At the initial pre-hearing conference 

held on May 30, 2012, counsel for the Securities Division was notified by ARIZONA GOLD’S 

counsel that ARIZONA GOLD was continuing to offer and sell securities to out-of-state 

investors.66 At that time, Securities Division counsel notified ARIZONA GOLD that continued 

offers and sales securities were a violation of the Arizona Securities Act and the TC&D. 

ARIZONA GOLD’S counsel stated he disagreed.67 

63 See attached Exhibit L. 
64 See attached Exhibit M. 
65 See attached Exhibit K, Affidavit of William Santee. 

See attached Exhibit K, Affidavit of William Santee. 
See attached Exhibit K, Affidavit of William Santee. 

66 

67 
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Again on June 12, 2012, at the examination under oath of Respondent Robertson, both 

ARIZONA GOLD’s counsel and general counsel for Arizona Gold Processing, LLC,68 notified 

Securities Division’s counsel that they continued to offer and sell securities to out-of-state 

investors. Securities Division’s counsel responded to ARIZONA GOLD and their counsel that 

continued offers and sales would constitute violations of the Arizona Securities Act and the 

TCC%D.~’ 

The Securities Division issued a subpoena duces tecum to ARIZONA GOLD with a due 

date of September 17, 2012, seeking investor information from June 26, 2012, to July 23, 2012.70 

ARIZONA GOLD has failed to comply.71 

ARIZONA GOLD cannot reasonably claim they had no knowledge that the Securities 

Division considered all sales (in-state and out-of-state), within the relevant time frames, were in 

violation of the TC&D and the Arizona Securities Act. 

IV. CONCLUSION 

ARIZONA GOLD’s Motion in Limine should be denied because ARIZONA GOLD 

offered and sold “within and from” Arizona in violation of the Arizona Securities Act. In addition, 

enforcement of the Arizona Securities Act against ARIZONA GOLD’s out-of-state offers and 

sales does not violate the Commerce Clause. 

ARIZONA GOLD intentionally solicited Arizona residents, chose Arizona to organize its 

entities, set up an office in Arizona, established a processing plant in Arizona and required one of 

its managers to relocate to Arizona. All offering materials, including the PPM provided to 

investors, during the relevant times, stated that ARIZONA GOLD was operating within and from 

the State of Arizona. ARIZONA GOLD cannot come to Arizona, offer and sell questionable 

securities to investors across the nation appearing to be located Arizona, and then jump across state 

Darin H. Mangum, Arizona Gold Processing, LLC General Counsel was admitted Pro Hac Vice on June 25,2012. 
See attached Exhibit K, Affidavit of William Santee. 
July 23,2012 is the date that Respondents merged the Arizona limited liability companies to Nevada limited liability 

On October 2,2012, as an exhibit to Respondents Motion in Limine, Respondents disclosed at least seven sales of 

14 

68 

69 

70 

companies of the same name. See attached Exhibit N, subpoena. 

securities took place between June 26,2012, and July 23,2012. 

71 
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lines when they are caught violating Arizona laws. For these reasons, the Securities Division 

requests that the Court deny ARIZONA Gold's Motion in Limine. 

RESPECTFULLY SUBMITTED this 17th day of October, 2012. 

ARIZONA CORPORATION COMMISSION, 
FUTIES DIVISION 
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SERVICE LIST FOR: 
L. ROBERTSON 

ARIZONA GOLD PROCESSING, LLC, AZGO, LLC and CHARLES 

ORIGINAL and 8 COPIES of the foregoing filed 
this 17* day of October, 20 12with: 

Docket Control 
Arizona Corporation Commission 
1200 W. Washington St. 
Phoenix, AZ 85007 

COPY of the foregoing hand delivered 
this 1 7th day of October, 20 12to: 

The Honorable Marc E. Stern 
Hearing Division 
Arizona Corporation Commission 
1200 W. Washington St. 
Phoenix, AZ 85007 

Scott M. Theobald, Esq. 
Mark A. Nickel, Esq. 
Theobald Law, PLC 
3219 East Camelback RD, #350 
Phoenix, Arizona 8501 8 
Attorneys for Respondents 

Darin H. Mangum (Pro Hac Vice) 
Darin H. Mangum, PLLC 
4692 N. 300 West, Suite 210 
Provo, UT 84604 
Attorneys for Respondents 
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d e  Regus Virtual Office Agreement 

,. ....... ..-. .... .^.__ .... _ _  I-. ................. . -_.-_.- .... ......... .- ........ --- . 
' I  ,Ament D& (mmldb/w)i I 1R8m11 3868336 

.L..IS .... ..L ... < . .:..-.,:. L i..., ..__*SL ,..-.,.v..+U"" ..,. r .,.-.. *e, . , , ., . . . .  .-I...- .. 
. . _  . 

. ... ..... . ... __  __._ _..- 
'EenLeraddfessi . 

J 1. .- . . .  ,--. ... - .... .-- ..... 
1 2575E.QmetbadcRoad 

....... - - . . . . . . .  - .... 
1 I SUlte~SO 1- .--.-.--.- . .... ...- 

. . . . . . . . . . . . . .  ... I . . . . . . . . .  I 
i . . . . . . . . . . . . . . .  - . .- ...... - - 1 i 

.......... ._ ........... . ._~... . . . . .  .... - ....... 
I .Client A d d w  (not a 
I-.. ,.-. - .... .... i... : - .......... .--- .- -. ... . .-.- i. 

Muma Gold ProcesshgJ uc 
..... .. . .  . 

Company Name: 
____-_.._____. 

. - _  . .--... ..--._ .. 
Address: jl. -. .. -. ......... _.- . .  - - - - -  

I Address: =- 
.-_. .- .- ..,--.-..---..-. . . .  . .  ..._._.. . .  

I - r ~ ~ a z m i m d o l ~ Q l l l  
I; -., .-..> ..,* --*.... *-.L..- --. ..-....... .. ., ......... * ?.. .. 

................... 

! ,a,. ." ,.a ..... w. ..,ns,.. .......... 
I 
! 
AtI8-M end on the lastdandarday of ths month 
. . . . . .  ............. "..-... ........ ." ,.a ..... w...,ns,.. ___i ..-. C.h.C.-; ..i...4.1..*-CI.j.*.. ,_.. >... 1 
AtI8-M end on the lastdandarday of ths month 

Vktual O f t b  (Standard) 

Astafidaniretslner of2xthemonthlyfee wlilbe due w#h ymuflt-stmonth%iee. 

We rrsRaw MaMgement Qoup, LLC. CRegW. Thk Agreement hmrpotates our k n ~  of buslncsr set out on attached terms and condtrOm whkh YOU 
~ n r m  you hsve w d  and understood. We ba(h agree to amply wlth those terms and our oblI~stkns assetoutln them. 7NS aycementis Mnding horn 
the egfnment stsrtdacand may not betennlnahd once Itkmade, except In ecaxdayx with )b terms. Note that the AQreementdoes not tome tp an 
end autwnatlslly. See Wn$n~ your Agreement to an Md' , 

. N a m  - ........... mt.ed>: &fiG&. ..L.!* .Nam?.l@W! ......... J!!!ss!*Y ......... .-. .............. . 

SIGNED on your behalf(Cl1ent) SIGNED on our beftalf (RECUS) 

partners. 
If yw wwld Bke to receive uds brfwmatkn then relect thk box. 
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TERMS AND CONDITIONS - 
1.1 Malbox Plus: Entltks the aknt to =he mail at the Regus Center qxdfkd In thlo 
Agreement Cckdgnated Centef), 7he CUent nlay use thc address of the dedgnated Center 
for bus- correspondence subject to exceph  In certah locations. Ulent Is not 
pernkted to use Ur address of tha designated Center m UKC reglotwed office address 
unless pem~IRed by law [and by Regus] and (K relevant) by k d  compliance d e s .  
1.2 Telephone Answering: Entttles the CUent to a Id telephone nmber determined 
by Regus In the dalgnated Center, penonatzed cal amwering service during noma1 
business hours, and aAer business hours and weekend bukemaU aaess 
1.3 virtual M c e  and V i a l  m e  Plus: Indudes all nrv(ccs dctalled in secijorts 1.1 
and 1.2 I n  eddltlon the Ulent Is e n W d  to redve faxes at the Wgnated Center. Due to 
postti requirements, h the Unlted states onty, the m a l  OASce product provides 2 &ys of 
prhmte offkc rrsagc pcr month at the dedgnated Center. Globalty, the Wrtwl oftke flus 
product provider 5 day of pvate o m  usage per month at the deslgnatcd Center, arbJect 
to SVaOabllii, 

-House Rules: The Client must comply with any Houv Rules whkh 
Rcws lmpora pcnwaNy on of th~ dcslgnated Center. Such rules are dedoped 
a d o r  Imposed to protect Ulenl's use of the dedgnated Center for wok The Hour Rules 
vary fmm munby to country and born Center to Center and these can k requesied Wiy. 
2.2 Duratlm: Thls Agreement lasts for the perlod stated In It and thm will be extended 
automakm fw succesbe prlods equal to the current term but no l e a  than 3 months 
( u n h  legal renewal tern limlts appiy) until bmght to an end by the Cllent or by Regs. 
All perbdr shall run to the la%t day of the month In wh!& they wwld otherwise errpire. The 
fees on any renewal will ba at the then prewlng market rate. 
23 Wnglng ttds Agreement to an end: Either Regus w the Ulenl can tenlnale thls 
Agreement at the end date stated In It, or a the end of any extension or renewal perkd, by 
gMng at least t h e  months written noUce to the other. Homvcr, If thk Agreement, 
exte- or renewal Is for Uuee month or less and elther Regus or the Ulent wlshes to 
tennhate it+ the notlcs period Ir two months or (If shorter) OM week l e a  than the period 
stated In thls &cement 
2.4. To the m a ~ m  extent petmitred ty 
applleble law, Regus may put an end to thio Awewnent Immedlatety by eMnp thc Ulent 
mtlce and without need to ldlow any additional pocodwe If (a) ule Cllent bemmes 
Imokent, bankrupt, goes Into RquklaUon or becomes unable to pay It9 debts as they fall due, 
or (b) the Client Ir In breach of om d ib obligatlora whkh mnMt be put r!ght, or (c) Rs 
conduct, or that of someone at the Center wlth its permlplon or InvimUon, Is tncompatible 
with orBnay omce we whwl shall be detumlned at Regus'sde dkuetkn. 

If Regus puts an end to thk Agreement for any of tfwK r e ~ l ~ m  R docs nol put an 
end to any oumndlng oHlgatiom i nddng  the payment of any additional s e w s  used as 
we0 as the monthly fee for thc remainder of  the period for whlch thk Ageement wuM 
have lasted I Regus had not ended It. 
2.5 I f  the Center k no longer mUab!e: In the event that Regus Is m longer able to 
provide the services at the designated Center sated  TI thls Ageement then thls agreement 
will end and the Clknt WRI ody b e  to pay monthly fees up to thc date It ends and for tha 
addrtlond servkes the C l k n t  has used. Regus MI by to And suitable altername for the 
abnt at enother deslgnated Center. 
2.6 Employes: WhUe thk Agreement Is In force ond for a period of six months after It 
ends, neilher Regus nor the Olent may howlngh/ sdldt or offer emplcyment to any of the 
other4 rtaff emproved h the dcslgnated &merer. 7i-d~ obllgatkn applies to any employee 
employed at the dedgnakd Center up to that employee's termlnah of emplPymcnt, and 
for b e e  months thereafter. I t  Is stipulated that the breaching party shal pay the now 
breaddng prty the equhmlent of one year3 salary for any employee commsd. Nothlng In 
thls d a w  shall prevent elther Regus or the Ole& Imn ernploylng an IndMdwl who 
responds In good fakh and lndepndently to an advertlxrnent wMh lo made C tha prblic 
at large. 
27 Uknt ReprexntaUon of Regco Empbyccs: Thmughout the duration of thk 
aweement, Cllent agrees t h a t  nelther Uknt, nor any of CUenYs partners, memkrs, omcers 
or employees will represent or othervb provide legal coumel to, any of Regut anent or 
former mrpioym In any drspcne with, oc legal pmeedlng awlnst, R~QUS, or any of Regus' 
EWWCS, members, omccrs or employees. 
t 8  N o t k c s  A0 formal noUm must ba In wrlthg to the address flrst wmtvl on the 
front pge of the Agreement I t  Is the Ulent's respmibllity'lo keep h l r  addrep of m w d  
up to date with the designated Center at dl times 
2.9 CoMderkIdny: Thc terms of thk Ageemtnt are confldentlal. Nelther Regus nor 
the Uknt may Usdose them WRhOut the OW consent unlm rcqulred to do 50 bv law or 
an OW aulhodty. TM5 oblbatlon continucs after thk Agreement e k  
2.10 Appncable law: Thk agreement Is Interpreted and erJwced In accordance Mth the 
law of the place where the relevant Cenbe k located. R q u s  and thn Client both accept the 
exduzke jurlsdlcoon of the mum ofrvchjvrlrdktlon. If any provklon of Ihw terms and 
conUt!ms k held w l d  or unenforceable under the applicable law, the other prwlslrms shall 
remain In fwce. In the aw of Japan all agreements wiU be Interpreted and enforced by the 
To+ D(sblct Court, and In the case of France, &y ckpub repardlng this agreement Wm be 
settkd by the rekvant mwb ofthe Park JurWldlon. 
2.11 Enfordng thls Agreement' The Cnent must pay any reasoMble and proper costs 
hduding legal fees that Regus Incurs In enfordng WZ Agreement 

3ALambu 
3.1 Comdlance wlth the Iwc The Qfent must corn* wlth all relevant Ism and 
repIatknr In the conduct of Rs buslnes. The Cnent must do mthlng Illegal In connoctlon 
WW, b \LX of the Buslnm Center. The Olent must not da that may interfere WM, 
the use of the Center by Regus or by othcrs, cam any nulsance or anmyance, lnueare the 
lrwrance prern lm Regus has to pay, or cause loss or damage to Repur (lndudlng damage 
to reputallon) M to the m e r  of my Interest In the brildlng whkh conIaIr6 the Center the 
Orent Is Wng. 

The Ulent acknowledger that (a) the turns of the foregoing sentence are a material 
Inducement In Rcgur'execlrtbn of tMz agreement and @)any violation by the Client of thc 

Endlng thls AgreemMt krmedlately: 

forqolng sentence shall mrrstRute a material default by the Dlent hereunder, entitling 
Regus to tetmfnate Ws agreement, Wnhout further 
3.2 Data pmtectlon: The Client's personal data may be transferred olltrlde the 
European Urion where Regus has a Center for the purposes of proMng the vrvkes hedn 
Reg= has adopted Internal tules to ensure data protectkn In accordance wfth European 
regulaUors. 

Luss 
4.1 
prDvMing mced 0Mce acommodatlom and vlmal omces. 
4.2 
name or some other name that Regus prev%usty a p e s .  
4.3 
?ts bustness address Any other uses are p&blted wlthout Regus' pfbr Hnttten consent 

5JmwLwm 
To the mardmun extent pumiaed by apprkable law, R e p  will rmt be liable for any loss 
sustained as a mutt of Regus' failwe to provide a service as a wdt of any mechanical 
br~kdovm, strike, or tenlnaln of Reg& hterest In ule bullding mntalnlng the Center.. 
ME NEW MPRESSLY AND SpEamxuy AGREES TO  WAIVE^ AND AGREES NOT TO 
MAKE, ANY W M  IW W G S ,  DIRECT, INDIRECT, PuMIlVE, SPEUAL OR 
CONSEQU€NIIAL, INCLUDING, 8uT NOT LIMITED TO, MST BUSINESS, RNENUE, 
PROms OR DATA, FOR ANY REAMN ww\TsoEvER ARISING OUT OF OR I N  
CONNECTION WITH MIS AGREEMEKT, ANY FAILURE TO NRNlSH ANY SEWICE 
PROVIMD HEREUNDER, ANY ERROR OR OMISSION Wmc RESPM SnEREm, FROM 
FAILURE OF ANY AND Au. COWER SMCE TO DRNER ON TlME OR OTHERWISE 
DELIVER ANY ITEMS (MAIL, PACKAGES, ETC.) OR ANY INTERRUfTION OF SERVICES 

o,+ee4 
6.1 Taxes and duty charges: The Ulent agrees to pay porn& 0) all des, use, e& 
and any other taxes and lkense fees Mch the Cllent Is requlred to pal to any 
governmentd authority (and, at fkgus' rev.% will provide to Regus evidence of such 
payment) and [n) any taxes pald by Regus to any governmental authorRy that are 
mbutable tu the actommodatlon, where appllcable, IndodRlg, wtthout IhIilabn, any gross 
recelpk, rent and occupancy taxes, tanglble personal popcrty tms, sbmp tar or other 
docvnentary taxes and fees. 
6.2 SeNtce Retalner/apde The Ulent will be requirrd to pay a &e 
reglner/depodt equhdlent to hvo months d the rnonthty fee (plus VATflax whem 
appllgble) upon entering into thk Agreement unless a greater mount ls speMed on the 
front of this agreement This will be held by Rcgus withmk genemtlng Merest as securny 
for performance of s l  the UIenrs obugabions under this Agreement The sew 
retalner/dcposlt, or any balance after dedudlng outs$nding fees, and other cosb due to 
Regus, wU1 be returned to the Ulent alter the alant has settled thdr acmunt with Regus 
and funds have deared. Rcgus may rqulre the Ulent to pay an Increased nWr/deposlt 
If outstanding fees exceed the servlce relalnerldpposft held and/or the Cknt frequently fall 
to pay Regus'fees when due. 
6.3 ReglstraUon Fee: The CUent will k charged a one-the nglstration fee. This fee b 
N e d  h the Holra Ruler. 
6.4 Payment: Regla Is mntinwlly m n g  to reduce Ib envimmntal hpad and 
supports Its dlents In doing the m e .  Therefore Regw MI send an lnwlas electronkally 
(where allowed by law) and the CRcnt mi  make paymcnls vla an automated method such 
L Mred De& or Oedit Qrd, wherever locd baddng sfstems permit 
6.5 Late payment: If the fllent docs not pay fees when due, 8 fee wiw be chard on 
e l  overdue balances. Thls fee wf l  m e r  by country and Is lwcd In the House Rules. If the 
Cllent dlsputes any part of an Invoke tho aentmu4 pay the amount not In dispute by the 
due date or be sub&& to late fees. Regus dso ~eym the right to WnhhDld servkes 
Mdudii for the avofdarw of doubt, denying the Ulent access to Its amnunodallon, 
where applicable) M e  there are any or*standlng fees and/or lnnhrest w the Client k in 
breach of thk Agreement. 
6.6 InsvKKknt Funds The Ulent Wal pay a fee for any relurned check or any other 
dedlrrd pymcnk due to hnrftkknt funds. Thlo fee MI dlffer by country and Is k d  In 
the House Rules. 
6.7 Rcgus Wal hveasa the monthly vlrtwl dRce fee each and every SMiVersw of the 
rtart date of thk agreement by a percentage amount equal to the Increase In the All Items 
Retall Rlcs Index, or such other bmadty equivalent Index whlch Regus substHutes pmvlded 
that If the foregoing Increase k not pemltted by applicable law, then the monthly virtual 
Ma fee shall be Increased rpedRed In the H~USO Rub. Thlr will only appv to 
agreements b a t  have an orlglnal dart and end date combb8lng more than a 12 month 
term. Renewals will bo renewed a per dause 2.2 a h  and only hose renewals wRh a 
start and end date cwrstlluUng a term of mi 12 months WJI have the same Increase 
applled. 
6.8 Standard services The monmty fee and any ncwrlng selVkUj rqwsted by the 
Client are payable monthly In advam, Unless otfKmlse agreed In writing, these rewrtng 
WVICGS will be provided by Regus at thc rpedned i a k ~  fwthe duratlon ofth&Agmmm( 
(Indudhg any renewal) Spec& due dates will differ by country and are lMcd In the House 
Ruks. Where a daw rate applles, tha charge for any such month wll  be M tmes the dally 
fee. For a period of less than a month the fealrnll be applled on a dally bask, 
6.9 Pay-as-ywuse and Addilhnal Varbble Servkcr: Fees for pay-aryouuse rervlcrs, 
plus appllcable taxes, In aaordance wlth Regus' publlrhed rates whrch may change fmm 
Ume to  the, are l m k e d  In arrears and vayabla the month folkwhg U-IE calendar mth In 
whkh the addiiond servtes i w e  provided. spcdfk due dates wlll dlRer by counby and 
are llsted In the House Rules. 
6.10 Dlscwnts, Rmtlom and Offers: If the CUent benefkd hrm a spedal discount 
promotton or offer, Rsgra may dismnUnw that CRXotmt, pmmouon or offer without nolke 
I the Cllent breaches these t e r n  and conditbnr or kmmes past due on two or more 

~ ~ ~ - A M f Y i W l - h V h 9  

or procedure. 

The flknt must not carry on a buslncss that canpetcs w i i  Regus' buJncss of 

The Cllentf MRY and address: The Uknt may onty carry on that bvslnss In b 

Use of the Center Address: The Ulent may use the m n a t e d  Center address m 

OCQSbi-6. 
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One-Time Credit Card Payment 
Information Sheet 

Thls form Is to be printed and completed legibly by the salesperson anytlme a cllent provides 
their credit card number over the phone for payment of initial charges on a new agreement: 

All of the information below is mandatory for processing the client's 

Client Company Name: d 
ClientlCardholdets Name (as it appears on c~~rd): &, 
Credit Card Type: Visa 0 Mastercard American Express 

Credit Card Number: 

Expiration Date: 5- /5' 
Check here if the client's credit card bllllng address is the same as what is on agreement: @ 
If billing address is different than the agreement address, please complete this section below: 

1 
Customer's Telephone Number ( 

Email Address of Cardholder: / 

Please note: Thls form should be sent to the center manager so that the initial payment can be 
processed. This credit card number will not be stored or used for the client's recurring charges. 
The center manager will discuss preferred payment methods during the MIQ and collect the 
recurring Credit Card Authorization point (with client signature) at that time. 

ACC000911 
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dm 
0 .  - 0 -  e - .  0 -  Regus 

Arizona Gold Processing 
Start Date: 11/28/11] 

Step 1 - Personalizing your Service 
Your package includes call answering for up to 3 named contacts free of charge. Please detail the named contacts you would 
like to add below starting with the "primary contact". The primary contact receives a complimentary businessworld Gold 
card. I f  you would like Gold cards for your additional named contacts please see below "available upgrades". 

k Free Named Contacts 

1. Shaz Robettwn 

2. Term HeDler 

Email: 

3. Work phone: 
Mob. phone: 
Email: 

b 0 Do you already have a businessworld Gold card through a Regus partnership program? 
I f  so, which one? 

i , \  
I .  I <  I _  

b Below are available u w r a d q  you can select to enhance the functionality of the phone answering service. 
Select the services that are of interest or that you'd like more information: 

Additional Named Contacts - if you have more than 3 colleagues that you need to associate with your virtual 
office, we would be happy to arrange call handling for them. 
If you are interested in this upgrade please list up the additional names below: 
1. Parin Manaum 
2. David Manaum 
3. 
4. 

0 2 for 1 offer: Purchase businessworld gold cards for the members of your company and get additional 
voicemail boxes FREE - your virtual office comes with a Regus voicemail box where all messages are routed out 
of hours, however, many companies like the convenience of having a voicemail box for each employee so that 
messages can be routed to the correct individual. 
I f  you are interested in this upgrade please list up your contact names below: 
1. 
2.  
9 a .  
4. 

ACC000912 
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d a  
Step 2 - Mail & Fax Handling Regus 
b What is your preferred method for handling and forwarding your mail? 

0 Please hold my mail and faxes at the centre as I will pick them up during standard business hours when 
convenient. 

OR 
IXI I would like my mail forwarded: [XI Daily 0 Weekly 0 Monthly 

By: 0 Fax - 0 Mail 4692 north 300West. Suite 210. Provo. UT, 

0 Courier center address> 
0 Email m r  email address> 

IXI I would like my faxes forwarded: [XI Daily 0 Weekly 0 Monthly 
By: 0 Fax 281-619-8371 

0 E-mail <enter address> 
0 Mail center address> 

0 Email center email address> 
0 Courier center address > 

Step 3 -Telephone Answering 
b Please state the name of your company or how you would like your calls to be answered''): 

b Your calls will be answered as you have indicated above. They are then transferred directly to your voicemail box. If 
any messages are taken by hand how would you like them handled: 
0 E-mail 0 SMS* . [XI Voicemail 

Arizona Gold Process ina 

0 Call Patching/Transfer - the receptionist will put calls through to you wherever you are (at home, traveling, in 
your car, etc) which allows you to be 100°/~ mobile and productive without missing a call. 
&It Patching Number: 

0 Call Screening - the receptionist will answer your calls then announce them when forwarding them to you, which 
will allow you to decide whether you want to take the call directly or have them go to voicemail. 

0 End of Day messaging via email* - your virtual personal assist will transcribe all messages that were sent to 
your voicemail box during the day and email them to you. 

Step 4 - Your Image 
b Would you like to advertise your company in the building directory or in the reception area*? 

n Y e s  No 
I f  yes, please print how you would like your company name to appear: 

ACC000913 
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SteD 5 - Other Value Added Service 
b Please let us know if we can help you with the following services: 

0 Additional storage space* 
0 Company stationery (personalized business cards, envelopes, letterhead, note pads ..)? - 
0 office supplies (pens, ruler, paper, calculator, files etc)? - 

JI" ,  u 8 I i t  1 .  . ~ -, ?t t f I !  li 2 ' 
4-v 'i n f%w 



0 Conference call account set up 
d e  Regus 



d a  
Step 6 - Additional Mobility Options Regus 
b Please tick the box if you are interested in hearing about the following additional services: 

0 Virtual Office Plus: 5 Days Private Office usage a t  mv Virtual Office location. 

0 Businessworld Platinum programs: Offers customers the flexibility to use private or shared offices in any 

0 Multiple Location discounts: If you need multiple locations, Regus provides excellent volume discounts offering 

Regus location worldwide. A Platinum membership is available for 5, 10 or unlimited days usage. 

you the first month free up-front on each agreement, for a minimum 12-month term. 

Step 7 - Account Management 
b Please select your preferred payment option''): (XI Credit Card Direct Debit 

,csit: Drecr &hit IL?,i'/ 

Cer.+.y pj.7 

Regus is ttyfnq to keep our envfronment In mind at off times, therefore all Inwices will be sent efectronfcoffy. Please ensure the invoice contact ernoil 
specified below accepts all regus.com emalb. 

b To aid in payment processing, please supply us with information to include on your invoices: 
Reference(s): @jd 

b Please provide us with the address to appear on 
your invoices (it should be different than the center 
address): address for our records: 

b I f  you want your invoicing address to be the same as 
the center address, please provide an alternative 

Company Name: Arizona Gold Processinq Company Name: 
Contact Name: Chaz Robertson Contact Name: 
Address: 4692 north 300West S uite Address: 
210. Pro vo. UT. 8460 4 

832-738-2106 TelIFax: 
~~ ~~ 

Tel/Fax: 281-619-8371 Email: - 
Email: chazmandolZg Invoice Contact? OYes U N O  
Invoice Contact? B y e s  U N O  

b Email additional copies to: <to whom - ngare. deDartme nt> 
Phone: 
Email: 

b Please use the space below for particular items needed or special requirements for your company. We will review and 
contact you to discuss in further detail as needed: 

Al l  Dackaaes that aren't iunk mail Dlease fedex on our account #118400461 to our Utah address. 

Thank you for your information. 
We look forward to supporting your business. 

http://regus.com


dm 
Direct Debit Authorization Form Regus  
Thank you for your interest in participating in our Direct Debit Program. This will allow us to charge your monthly payments 
directly from your bank account. It's a convenient way to pay your office and service charges each month. Here is how the 
program woks: 

Each month, your regular oflice and sewices invoicing will be sent to you, showing your usage, total balance due, and 
due date. 
On the business day prior to the 1" of the month, the total balance due shown on the invoice will be automatically 
withdrawn from your designated bank account. 

To begin the Direct Debit Program, simply fill out the information requested below and provide it to your Center Manager. 
Please be sure to enclose a VOIDED check from the account you wish your monthly payments to be taken from so that we 
can verify the bank routing information. 

All Direct Debit Authorizations Forms received on or before the 2dh of the month will take effect immediately and you will not 
need to remit any further payments. If you submit your Direct Debit Authorization Form affer the 2 8  of the month, please 
remit payment for the invoice due on the 1". The Direct Debit will be in effect for the next invoice you receive. 
We appreciate your interest in the Direct Debit Program, and hope it makes paying your invoices a little easier each month. If 
you have additional questions about this program, please call the Treasury Department at 214-295-3786 or 214-295-2348. 

This authority will remain in full force and effect until Regus has received notification, in writing, in such time and such manner as to afford Regus 0 

reasonable time to act an it but not less than 30 days. Customer understands that Regus will initiate a debit to  Customer caveringfixed charges, including 
far workstations occupied, connectivity and services packages as well as variable charges incurred up to the date of invoicing. Should funds not be 
available far the debit, Regus' remedies will be identical to those llsted in the service agreement, including the charging and collecting of 0 NSF Fee and 
additional late fees. 

I authorize Regus Management Group, LLC to withdraw funds necessary to satisfy the amount due on invoices from the 
following bank account: 

Bank Name: - 
Bank Address: - 
Name on Bank Account: - 
Bank RoutinQ Transit Number IABA): - 
Bank Account Number: 

Please enclose a voided check from the account you wish monthly payments to be deducted from. 

If you currently are paying by credit card and no longer want your card on file, please check the box. 
I will no longer pay by credit card for my monthly invoice. 

(Please veri@ accuracy of all the information above before signing.) 

Name of Person Signing on behalf of Customer: - 
Position of Person Signing on behalf of Customer: - 
Signature of Person Signing on behalf of Customer: 

Date of signing this authorization: - 



Services Price List 
Regus Center Hayden Ferry Lakeside 

dm Regus 

Your Telephone Answering 
8 Message Handling $1.00 per message 

Additional Named Contad $25 per contact per month 

8 Additional Voicemail Box $25 per voicemai4 per month 

8 0 1 1  PattYvngTmn92r $25per month 

CallScreening 

End of Day Messaging via Email $30 per month 

$75 per month for first pemnf $25 per month for additional 

Your Mail 8 Fax Handling 
Mail Handlng postage plus 20% handling fee 

8 

Faxes-In 

Faxes-Out 

Courier st?rvices (Regus preferred suppliw) Preferred rates. Please contact your Center Manager 

$1.00 per page 

$1.00 per page + call charges 

Your Image 
8 signage Building Lobby* $5O/lisUng to setup - $25/l%ting/month 

Additional Services 
8 Additional Storage Space (inventory bas&) Varies by center. Please wn&act your Center Manager 

Copying and pn’nting (per-page pricing) 

0 Scanning 

0 Stationery & Office supplies 

Catering Services 

Adniiniklration, Data EnW, Secretarial Support 

Meeting Room and Day Omce Bookings 

Black & white Color 
2f 001 + pages $0.06 $0.59 
1,001-2,000p. $0.09 $0.69 
s01-1,000pages $0.12 $0.79 
1-500 paga $0.15 $0.99 

$0.50 per page 

$8.00 per 15-minuk increment 

Preferred rates. Please contact your Center Manager 

From $25.20 per day 

Please contact your Center Manager 

Miscellaneous 
Wrtual Office Regmation fee $99 

ACC000917 
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... .. . 

AFFIDAVIT OF CUSTODIAN OF RECORDS 

STATEOF h ) 

county of mar ‘CCD’i3 1 
) ss. 

The undersigned hereby declares, under oath, that the following statements are true: 

1. I am over the age of eighteen, have personal knowledge of the facts set forth 

below, and am competent to testify. 

2. I am the duly authorized Custodian of Records of 

3. 

4. 
I have the authority to certify said records. 

The records submitted herewith are true copies of all records under my possession 

or control responsive to the Subpoena directed to the Custodian of Records of the entity 

identified in paragraph 2 above. 

5 .  The records were prepared or obtained by personnel or representatives of the 

entity or persons acting under the control of personnel or representatives of the entity identified 

in paragraph 2 above in the ordinary course of business at or near the time of the act, condition, 

or event in said records. 

6. The records are kept in the course of regular1 conducted business pursuant to the x 
regular practice of the entity identified in paragraph 

SUBSCRIBED and SWORN to before me this - day of > 2012, by - 

My Commission Expires: 

(seal) 

NOTARY PUBLIC 

ACC000918 
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EXHIBIT “B” 



OF 

; , 

(an .4rimm limited liability company) 

The u~pnimtionaf meting of the members of AZGO LLC (the 'f3-f) WIS held 
pursuant lo the provisions of the Arizona Limited Liability Ckrnpany Act, as atncndd (the 
''.kt?, nt 2595 fi. CancIbaCk Koad. Suite 450, Phoenix. Ari;lr;loa 85016. an Novctnher 30, 
201 I ,  at thc how of 1 1 :OO A.M. Pacific Tirnc. 

lhc follm4ng were eithrr present or participated via electronic or telephonic device: 

IZoM T. Ilcpier; 

Charles L. Rokrtson; 

David 11 Mangum, saiefy in his capirciry as Gencnl Partner of Mangum Farcily 
Limitccl P w t n d i p  - One, OL Tmas limitcd parhc:rship ("MVrt;LP'): and 

ACC000498 
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(a} the rccod h k  prcscnted to this meeting by tt!c sccretury is  appmved m d  
adopted. and tbc action afthr: sccrctary in inwring in it Itu: tOre30hg 
documcots IS ratifid arid approvd, and 

(b) the secretary is instructed to authenticitte the record book, to retain custody of 
it. and to insat in it the rninii~s of this mcutiiig and of orhe: p n x d i n g  of the 
Membcrs. Managers, and any committee emblishori by the Managers, am3 to 
k+xp nxords p i i i n i q  IO the ibsurnct and transfcv of membership intcrcst in 
the Cornpaxiy. 

25% 

i 
I 
I 
i 

f 
i 
I 

I 
i 1 

I 
t 
I 
* 
I 
f 

f 
i I 
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Chalcs L. Robertson 25% %U)O.OU 

Ophir Republik 1 .I.C 926; -.. /a 5200.0f1 
4691 Snrth 300 W e r ~  Suite 210 
Pr~vo, IJT 8 4 0 4  

Cpon inoiion duly mildc, sccnndcxl snd csrricci, it was 

RI:SOFVE.D, the foregoing subscriptions arc hereby iaocepled. 

RESOLVED FURTHER, the secretary is authorized to  issue the foxgoin8 
Membership lntemts upon thc books of the Company, 

It WBS ttm considered IS 10 whetha Membership Ceitificcrtcs were nrxded ta rvflccct 
Meabcrship In-t in the Company. Upon nioliw ddy ma&, SeeanJCri and cmid, it 
wils 

1 
i 

ACC000500 
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RESOLVED, the Conlpany hereby adopts thc forma of mpcrating agwmcnt as 
reviewcd at this mcting for AGP 6s the govcming agrament for such entity. 

RILSOLVED FIJKTHER, Dann H. Mangum is zruthoriircd to cxccute thc opcratinp: 
agrcemcnt of Mil' on bchalf af the Company. 

RESOLVE11 FUKfXER, the Company is authorized to help capitalize AGP hy m y  
lawfill mans to rht extent necessary to enable ACiP IO conduct business. 

RLSOLVED FURI'LER, AGP is nuthori7cd to structure a d  irsuc Sceurities or 
other intcrcsts to investurs and regstu or meinpi 1hc offcriag oi'such securjlics with the 
Lnited States Securities and Exchangc Commivsiun and the sevaal states purwant to 
applicable fcderal and mtc  securities laws and rules ro mise suKiciciit working cqital far 
AGP. 

Thc chairpersat then dirwtcd for such ttgmmcnt and arlicics to be placcd into record 
books for said entip to k preparcd and authtrniicatcd by thc sccrwtry as hcrctofore dune. 

&dkqizadon tu appoint managers ofA(;I' 

The chnirpcrson of the mccting then dcrcribrd the nwccssity of colusiqo the Company to 
appoint Managers of AGP as called for uridw ACY'r operating agwmcnr. 

Thc following pcrsons wew proposed to bc dppointed as Mmagers of AGP co act on bchalr 
of the compicdy: 

Robert '1. kplcr; 

ACC000501 
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(;hadex L. 

. 

K m o n ,  Busincss ~ : e l o p n i a i f  Manager 
&leu of AGP products and investments: 
klarketing materials and other fonns of media; 
Public rehlions. 
lnvcstur mlalions; 
Relsrbm with brukcr-dcalcrs and invesmmt ndvison 
TO hire other managurs of AGP on what.~#vm t a m s  d m e d  cxpcdittir and 
Dcvzk)pinmt and mitnagerncnr of' ACiP ouaide sales mpizations. 

David 11. Mmgm, MBA, Merlagcr of  ticology & lngirtming 
ticological and engineering mitkrs dating to AGP's processing planl(s); 

' Technicel evaluatjons; and 
Dirt rliiigincc. 

Darin i 1. Mmngwn. kq., hlanagw 8c GLncral Counscl 
Dispute resolution; 
Rcgulatoty issues: 
Cunmcls; 
hdmnisuaribrc issucs; 
Kecwdkeping, ncwunring. operations, tinancc, audit, banking and; and 

9 Tnnvactional matters. 

ACC000502 
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I 
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p:innncia! and otkp tnattt!G 

The chairpenon then stated thz.1 it was necessary tu min&in a d q o s j t q  for the funds of 
thc Company nnd that of its suhsidiay or affiliate cmpanics. Tterefore, upon rnoiion 
duiy inadc, scconded and utmcd. i t  was then 

RESOLVED, I>a.dn H. Mrmgttrn is wuthorized to open bdrkk iLccotutts on khdf of 
the Cornp~ny and ActP. 

FURTHER RiiSOl.VE0. h r i n  H. Mangum is authorized tu p y  ail charges mmd 
cwpenses incident lo or arisiag out oftlie m - g h t i o n  of thc Company and iu subsidiary or 
affiliate rompanits arid $0 ieimburse my person who has madc any disburmtnt thcrcfor. 
out dtk working cupitid of thc Company. 

Ft!RTIlBK RESOLVED, D~rin t i ,  Mangum is authorized to c~gagc the acooll7tins 
smkx.s of Bicringer & Kofford CPAs P1.1.C to iiiainkin the books ami accounting records 
of thc Company and AGP. 

Upon motion duly made, sccundcd iud cnnicd. it was then 

RES01,VED. Darin 11- hlung~nn is dircclcd to obtain in the name of thc Conipany 
anctior its sirbsidiPlry or aftjlintecompunies such othm limscs and tax permits as may be 
required for thc coduct of business under my Ieedtml. starc, county, or municipal 
govemmental slaiuw, oniitiaticc, or rcgularian, and w do a11 things ncccssq nr convenient 
tu qualify thc Cvmpany and its subsidiary or eftiliatc: cornpanics to transact buxiness in 
rnnipk~nce wiih all lipplicablc laws ard regulations. 

Upon rwtion duly made, kecanded and uanicd, it was 

RESOLWn, for the purpose oIauthonzia& rhc Company and its subsidiary or 
rfijlhtc cumpanics m do husiiicss in ;my SIitIC, territory or dependency of the Unilal Slates 
or any foreign coivlrry in which it is neceuaar). or ttxpcdicnr ror tltc Company and its 
subsidmy m aftiliatc companies to transact business. Dwin H. Mmgum is hereby 
authorized fc) ippvint and suhsiirute alt necctiiary agents or attorneys for scrvicc crf proccss, 
10 hignatc and change the Icmtion of dL ncw- statutory offices and u1 make wd Tic 
all n~w%sary m-ficarcs, rcporls. pwers d a t i m e y  and oihcr insrrummn as may he 
rcqukd by thc laws of such state, territory. dependency or country to authorize the 
Company arul its subsidiary or affiliate mmpmies lo [ ~ ~ J I S B C I  bosinw rhertin. 
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FILE #8331 



1 

Page 3 

There 
camcd, thc meeting was adjourned. 

no fiutha business before lhe n:ceting. #It rnation duly mde,  !ieconlkul and 

! 

. 
! 

BY THE MEMBERS: 

OPHlR RGI'Ut3LIK LLC, a litah tirnibd liability cornpafly a- 



L 

(an Arko~ia litnit4 liability company) 

i 

The undersipd hereby accepts appointnrmt to serve at the plensure of the hhnagcn as 
a mmgcrof Airxic) LLC, an Ari’mna lirnitml liability cmnpany (thc “~3mpnny”), ixi 
accmlmce wilh thc Cmipimy’s opcmting agreemmt, as amentled, until my successor is 
appointed. 

ACC000505 
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AXGO LLC 

(an Arimna limited tiability cimp~oy) 

The undersigned hereby accepts appoimnient to s e w  81 the plcasute of the Managers as 
a manager of AZCO LLC, an Arimtra ljinitec! tiability cornpm~ (the 'Y~ompany"}, in 
ecccrrdance with the Company's opcratitg agreement, eu meodcd, until my succemor h 
appointed. 

, 

! 

i 

I 
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EXHIBIT “C” 



J 

Office of the 
CORPORATION COMMISSION 

I, Ernest G. Johnson, Executive Director of the Arizona Corporation Commission, do 
hereby cedi@ that the attached copy of the following document: 

ARTICLES OF ORGANIZATION, 12/01/2011 

consisting of 2 pages, is a true and complete copy of the original of said document on file with 
this office for: 

ARIZONA GOLD PROCESSING LLC 
ACC file number: L-1723354-6 

IN WITNESS WHEREOF, I have hereunto set my hand and afiixed 



! 

~ m u e t ~ n U m  
~ ' u m f e w k d  I 
lMIldIkbis(y 
emp.nyamr 
sbksvi8knr 

PUG-, or PCC. 
P.L.LC,=, .P.L.C;'. 

t CORQORA~~ON COMMISSWW 

Address 2575 B. Camelback Road, Suite 450 

City Phoenix State A2 Zip 85016 

DEC 0 1 2011 

1 1  
S.Sae+CtbIlSdsl. 
--*,I 
-apmtba 
panonyou~ppolnltfret 
wwld rocdue llwnut 
P p a r Y ) r U C i r  

ElANK 

E NO, L\? 233d-(9 
DO NOT WRITE ABOVE M I S  LINE, FOR ACC USE ONLY 

ARTICLES OF ORGANIZATION 

Name InCorp Services, Inc. 

Address2338 W. Royal Palm Rd., S t e .  J 

City Phoenix State Zip 85021-9339 

;sal 1 1. The  me of the organization: 

physwddrsuls ' 
n p l r i ~  Ovln ~thr  I 
P.O. Box. I 

rppd- 

' I 
i 

Acceptance of Appointment by StaMOry Agent: 
I InCo , having been designated to act as 

Statutory Agent, hereby consent to act in that capacity until removed or resignation 
is submitted in accordance with the Arizona Revised Statute. 

Agent Signature: 

(G :z%%b2;ig@"t) 

\ 

InCozp Services, Inc. 
tf the statutq agent is an entity, please print the company n a m  here. 



4. Professional U C s  only - Professional Sawices - the Professional Limited 
UabHity Company will provide the following ptofessional services: 

5. Life Period of the Limited Liability Company: check one: 
~ - 

OThe LLC will dissolve on / / (Phase enter month, day and fow digit year) 

aThe Limited Liability Company life period is Perpetual. 

6. Management Structure: (check one box only) A.R.S. m ( 6 )  

Paga4d4 
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Office of the 
CORPORATION COMMISSION 

I, Ernest G. Johnson, Executive Director of the Arizona Corporation Commission, do 
hereby certifj that the attached copy of the following document: 

ARTICLES OF ORGANIZATION, 12/01/2011 

consisting of 2 pages, is a true and complete copy of the original of said document on file with 
this office for: 

AZGO LLC 
ACC file number: L-1723355-7 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission on this date: 
August 22,2012. 

1 

By: 



DEC 0 1 20N 

-'*low I 
limilsdlkbnlty 
CMlponYwth. 
abbrevirtionr 
P.LL.C.', PLC.', 
PUC; Ormc.' 

03685187 

Address 2575 E. Camelback Road, Suite 450 

City Phoenix State A2 Zip 85016 

74336-7 FILENO,L\ t, 
DO NOT WRITE ABOVE THIS LINE, FOR ACC US€ ONLY 

ARTICLES OF ORGANIZATION 

hshcuom--* I 
drhltgrw-br 

vrddrecsivs~mult 
P l p r r U ~ U C i r  
rued.A&eetm I 
n q ~ a M n ~ ~  I 
-4Wnt-a ! 
-wwmciqr I 

. 

~ Y O U I p p d ~ ~ I  

phvdd -8 b 

P.O. Box. 

I 
I 

~ c o m m t m ~  

Address 2338 W, Royal Palm Rd., Ste. J 

CityPhoenix state AB zip 85021-9339 

Acceptance of Appointment by Statutory Agent: 
I InCoro s e n  ices, I nc . , having been designated to act as 

~taturory Agent, ~ t y  consent to act in that capacity until removed or resignation 
is submitted in accordance with the Arizona Revised Statute. 

Agent Signaturn: 

. (print name of the Statutory Agent) 

I I I Name InCorp Services. Inc. O W K  

a.aeo5.dkn3dtk 

I i I  InCorp Services, rnc. 
tf the statutory agent is an entity, please print the oompany name here. 

u r n 4  
Rav: ow2011 Page3014 



. , .. . 
f 

. 
u r n 4  
Rar; 0312011 

1 

4. Professional U C s  only - Professional Services - the Professional Limited 
Liability Company will prwide the following professional services: 

5. ufg Period of the Limited Uabllity Company: check one: 

PThe LLC will dissolve on / / (Please enter month, day and four digit yew) 

HThe Limited Liability Company life period is Perpetual. 

6. Management Structure: (chedr om box miy) A.R.S. g!w32(5) 

A. 

B. 

N a m e R o b e r t  T. Helper NameCharles L. Robertson 

0 RESERVED TO THE MEMBERS 

@ VESTED IN ONE OR MORE MANAGERS 
I F ~ T I ) m L Y M B E R a o w 7 c n E c K M U A l l k O O R B a X E B .  

IFVESTED MlHE ATLEASTONE W E  m M w l T H A v E M  HANAOERBOX CHECKED. 

Member a Manager (o t~~y i fw i~~ebove)  Member a Manager(orJyWS'isrddcXldrbow 

14121 Pall  Lane -5090 Richmond Road #648 

State, Zip: 92780 Cily,Houston State,TX zip: 77056 I 
Namewhir Republik LLC 

7. SIGNATURE 

If signing on behalf of a company, please print the company name here. 

Paw40f4 
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EXHIBIT “E” 



INDUSTRIAL LEASE 

LANDLORD and American Mineral Recovery, LLC agree: 

8ASlC LEASE INFORMATION 

In addition to the terms which are defined elsewhere in this Lease, the 

following defined terms are used in this Lease: 

(a) DATE: 

(b) TENANT: 

(c) TENANT’S ADDRESS: 

(d) PERSONAL GUARANTOR: 

May 21,2012 

American Mineral Recovery, LLC 

American Mineral Recoverv. U C  

(e) LANDLORD: Franklin E. Gilbert Properties I. LLC 

(f) LANDLORD’S VENDOR NO.: 

fg) LANDLORO’S PHONE N O .  480-21 7-6968 

(h) LANDLORD’S ADDRESS: 

ti) PREMISFS ADDRESS. 40 S. 89’ Ave. 
Phoenix, AZ 85043 
Parcel No. 104-09-050 

(i) SQUARE FOOTAGE: 

Page of 13 

+1-12,000 SF industrial building 
situated on approximately +/- 
12,000 SF industrial building 
situated on approx. 1.01 ac. being 
the bullding at 40 S. 69th Ave. 
Phaenfx, AZ. 85043, the paved 
@rea north of the buiMing lo the 



northern property line, the area 
east of the building to the eastern 
property line, the area west of the 
buitding to the western property 
line, the paved area south of the 
building being approx. 50' +I- wide. 

(k) COUNTY: Maricopa 

(I) TERM COMMENCEMENT DATE: Upon Mutual Executionof the Lease 
and receipt of deposit and first 
month's rent. 

(m) TERM: Thirteen (13) months, plus any 
fractional portion of a month. 

(n) TERM EXPIRATION DATE: June 30,2013. 

(0 )  RENT FREE PERIOD: May 21,2012 -June 30,2012. 

(p) SECURITY DEPOSIT: $4,200.00. 

(4) MONTHLY BASE RENT: 

Monthly 
Lease Monthly 
Rate Base Rent 

Rent 
Abatement 

INITIAL 5/21/2012 - 
TERM 0/30/2012 $0.000 $0.00 

7/1/2012 - 

01/01/2013 - 

OPTION Year 1 

Year 2 

(r) ADDITIONAL MONTHLY RENTAL: 
Taxes, Insurance and CAM: Anticipated to be $0.135 p.s.f. 

Page 2 of 13 

Lanaior0 ienant 



during initial lease term. All 
subsequent years will be based 
on the annual budget. 

THIS LEASE Is made and entered into as of the date listed above, by and 
between Landlord and American Mineral Recovery, LLC as Tenant. 

WITNESSETH: That the Landlord, in consideration of the covenants of said 
Lease hereinafter set forth, does lease the Premises to American Mineral Recovery, LLC 
under the terms and conditions set forth and grants to American Mineral Recovery, LLC the 
full and quiet enjoyment of the Premises throughout the term of the Lease. 

1. Term. 

(a) The term of said Lease is for the period specified above, commencing 
on the Commencement Date and ending on the Expiration Date. American Mineral 
Recovery, LLC shall be entitled to possession of the Premises when this Lease has been 
signed. 

The Rent Free Period of this Lease shall extend between the dates set 
forth above in (0) of the Basic Lease Information. During the Rent Free Period, American 
Mineral Recovery, LLC shall pay no rent to Landlord. During the Rent Free Period, 
American Mineral Recovery, LLC may be fully open for business in the Premises. During 
the Rent Free Period, all other terms of this Lease shall apply. 

(b) 

(d) If Landlord has not delivered the Premises to American Mineral 
Recovery, LLC within five (5) days of the signing hereof, American Mineral Recovery, LLC 
shall have the right to cancel this Lease and have no further obligation to Landlord. In the 
event of any delay in delivery of the Premises by Landlord to American Mineral Recovery, 
LLC, the dates of the Rent Free Period shall be adjusted to the actual date of delivery so 
that the actual duration of such periods remains the same as set forth above. 

5. Monthly Rental. 

(a) The monthly rental on the Premises shall be the Monthly Base Rent 

Rental shall commence on the Cornmencement Date, except as 
modified by any Rent Free Period, and no rental shall be due for occupancy by Amcrlcan 
Mineral Recovery, LLC prior to that date. The rental payment due for the first (1') month in 
which rent is due shall be paid upon execution of this Lease. If the Commencement Date 
is not the first (1*') day of the month, then the rental payment for the first (la) month shall 
be prorated and the prorated rental payment for the first (1") month shall be paid upon 
execution of this Lease, All other payments are due an or before the first (1 ") day of each 

specified above, plus any excise, privilege. or sales tax levied by Q political subdivision 

(b) 
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calendar month during the term herein without any prior demand. 

3. Tenant Purchase Option, 

(a) At any time during the term of this lease or any extension thereof, 
Tenant has the first right of refusal to purchase the Premises, based upon current 
appraisal showing market price, mutually agreeable terms and by mutual agreement by 
Landlord to sell and Tenant to purchase, including the building, the area to the north of 
the building of this parcel and 50 feet to the south of the building of the subject parcel 
and the area to the east of the building to the parcel lot line (a total of approximately 
1 . O l  acres), at then current market price. 

(b) At any time during the term of this lease or any extension thereof, 
Tenant has the first right of refusal to purchase the remaining land of the subject parcel 
not included in section 3a based upon current appraisal showing market price, mutually 
agreeable terms and by mutual agreement by Landlord to sell and Tenant to purchase. 

This price does not include Buyer‘s proportionate share of normal 
escrow and closing costs, including any lender fees if Buyer chooses to use financing 
for the purchase. Seller shall be responsible for its share of normal and customary 
closing costs as well, including the payment of a 3% commission to Jenette Bennett 
and Gary Eschenroeder, Tri West Commercial and Development at Close of Escrow. 
Tenant‘s payment of rent to Landlord shall Cease upon Close of Escrow. 

(c) 

4. 

(a) 

Taxes, Insurance, and Common Area Maintenance Charges. 

American Mineral Recovery, LLC shall also pay monthly as addition81 
rental its Proportionate share of the real property taxes, casualty insurance and Common 
Area Malnbnance (CAM) expenses incurred by Landlord. The amount to be paid by 
American Mineral Recovery, LLC is set forth in the Basic Lease I n f o m h n .  Annual 
increases in the amount to be paid by American Mineral Recovery, LLC in subsequent 
Lease years shall be based on an annual budget. Common use area being the area 
between the building at 40 S. 69” Ave., Phoenix. A2 85043 and the building at 8743 W. 
Farmer Rd., Phoenix, A2 85043. 

(b) Anything to the contrary jn this Lease notwithstandfng, Common Area 
Maintenance charges shall not include: (i) depreciation on equipment used to maintain the 
buildtng; (ti) costs of repairs and replacements to the extent that proceeds of insurance or 
condemnation awards are received therefore; (iii) attorney’s fees, costs and dkbursements 
Incurred in connection with matters related to the formation of Landlord as an entity and 
maintaining its continued existence as an entity; (iv) brokerage commissbns paid by 
Landlord in connection with leasing of space in the center. (v) the costs of building out 
leasable space in preparation for occupancy; (vi) the cost of substantial replacement of the 
roof, structural components, building systems, parking lot(s). landscaping or other ’capital 
Page 4 of 13 IN IT I AL 9 ,p@pJ 



expenditures", unless such expenses are amortized over the life of the repair, (vi) principal 
and interest payments to service the debt under any mortgage secured by the center; (viii) 
lease rentals under any ground or underlying lease affecting the building; (ix) fees or 
charges in connection with Landlord's refinancing of any loan secured by the building; (x) 
any fees incurred contesting any tax related to the Premises unless tenant consents in 
writing to such contest; however, if such contested taxes are reduced as a result of 
contesting, Tenant shall be required to participate in the fee to reduce such contested 
taxes. 

5. Security Deposit. 

American Mineral Recovery, LLC shall pay, upon the execution hereof, the 
Security Deposit specified above, as security for the performance of the terms and 
conditions of this Lease. The Security Deposit shall be returned to American Mineral 
Recovery, LLC within thirty (30) days of the termination of this Lease, provided American 
Mineral Recovery, LLC's obligations under this Lease have been fully discharged and 
provided American Mineral Recovery, LLC is not in default of Ihe Lease. 

6. Use of Premises. 

The Premises described above are leased to American Mineral Recovery, 
LLC for the purpose mineral recovery processing. The American Mineral Recovery, LLC 
office at the Premises may, but is not required to, operate 24 hours a day, 7 days a week. 
Landlord acknowledges that such a use does not constitute a nuisance. 

7. Compllance with Laws. 

Landlord represents that as of the Commencement Date the Premises 
comply with all applicable laws, codes, statutes, ordinances and governmental nrles and 
regulations (hereinafter collectlvely "I aws"). Nutwilhslsndlng anything to the contrary 
contained in this Lease, I andlord shall. throughout the term of thle Leabe, a! its own 
expense be responsible for any modifmtiunu, repairs. addition6 or improvements 
(collectively "Changer") which are required by any governmental authority to cause the 
common arees to comply with any Laws relatlng to building safety, fire protection, disabled 
and handicapped persons, including access to or use of the common areas by persons 
wlth disabilities or handicaps. and all other matters relatlnfl to aratfactiting the condition and 
w e  ot the common areas. 

8. Approval by City. 

(a) This Lease is contingent upon approvel. ifrequlred. by the city inwhich 
the Premises is bcated and any other governmental authority having jurisdiction over 
American Mineral Recovery, LLC's proposed use and occupancy of the Premises and the 
conformance of that USB and occupancy with all zoning and other municipal requirements. 



Such approval shall be a condition precedent to the effectiveness of this Lease. 

(b) If American Mineral Recovery, LLC occuples the Premises prior to 
obtaining final approval by the city or other authority, and approval is thereafter denied 
within ninety (90) days after the Commencement Date, this Lease shall thereupon 
terminate, Landlord shall refund American Mineral Recovery, LLC all sums paid and 
deposited by American Mineral Recovery, LLC therefore, and neither party shall have any 
further rights or obligations hereunder. If such approval is denied after ninety (90) days 
following the Commencement Date, this Lease shall thereupon terminate, Landlord may 
retain the sums paid as rent by American Mineral Recovery, LLC. and neither party shall 
have any further rights or Obligations hereunder. 

9. Insurance. 

(a) American Mineral Recovery, LLC shall obtain and continue in force 
during the term of this Lease combined commercial general liibility insurance providing 
protection of at least $1,000,000.00 single limit with no deductible covering property 
damage and injury or death to any person or persons. American Mineral Recovery, LLC 
shall also insure or self-insure (provided Tenant has a net worth of not less than 
$10,000,000) its own contents, fixtures, furniture and equipment from loss or damage by 
fire or other perils. 

(b) Tenant shall also insure all plate glass, and machinery in an amount 
not less than $1,000.000. Additionally, 

(c) Tenant shall also obtain insurance to cover Business Income for a 
period of 12 months. 

(d) Landlord shall obtain and continue In force during the term of this 
Lease, a policy or policies of insurance covering loss or damage to the building in whlch 
the Premises is a part by fire or other perils In the amount of 80% of full replacement value 
thereof. 

(e) Amarlcan Mineral Kecovery, LLC shall maintain workmen's 
compensation coverage as required by the laws of the State in which the Premises is 
located, or the law of the United states. 

(9 American Mineral Recovery, LLC agrees, within 10 days of executing 
the Lease. to provide Landlord wtth a memorandum copy of all insurance potiiles 
maintained by American Mineral Recovery, LLC under this Lease, and additionally name 
Landlord and the property manager, or any other persons or entities designated in writing 
by Landlord, as an additional insured party 

10. Walver of Subrogation. 
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American Mineral Recovery, LLC and Landlord each hereby release and 
relieve the other, and waive their entire right of recovery against the other for loss or 
damage that may occur to the Premises, improvements therein, or to personal property of 
American Mineral Recovery, LLC within the Premises, by reason of fire, the elements or 
other casualty regardless of the cause or origin, including the negligence of Landlord or 
American Mineral Recovery, LLC or their agents, employees, contractors andlor invitees. 
American Mineral Recovery, LLC and Landlord shall give notice to their respective 
insurance carriers, if required, that the foregoing mutual Waiver of Subrogation is 
contained in this Lease. 

11. Repairs. 

(a) Except as otherwise provided herein, American Mineral Recovery, LLC 
agrees to perform all necessary maintenance work to the interior portions of the Premises. 
American Mineral Recovery, LLC also agrees to maintain and make an repairs to the 
heating and cooling system. 

(b) Landlord warrants that on the Commencement Date the heating, 
cooling, electrical and plumbing systems shall all be in good and operable condition, the 
Premises shall be structurally sound, and the roof shall be water-tiiht. Landlord shall make 
ell necessary repairs to the exterior walls, including electric and plumbing on the exterior of 
the Premise-excluding doors and windows, which shall be the responslbillty of Tenant. 

(c) Except as otherwise provided herein, and except for any latent defects 
in the Premises, American Mineral Recovery, LLC accepts the Premises in its present 
condition. 

12. ModMcatlons. 

(a) Landlord shall deliverto American Mineral Kecovery, LLC the space in 
Its "as-ts" condition. 

13. Alterations or Improvements. 

(a) American Mineral Recovery, LLC may make Improvements or other 
alteratbns In the intenor of the leased Premises at its own expense, provded, however, 
that prior to commencing any such work, American Mineral Recovery, LLC shell first obtain 
written consent from Landlord (which consent shall not be unreasonably withheld). 
Landlord shall have the right io post a notice of non-responsibility. Such improvemenls or 
olterations shall remain the property of the Landlord at the termination of this Lease, unless ' 
Landlard requests that the improvements or alterations be removed by American Mineral 
Recovery, LLC, in which event the improvements or alterations shall be removed prior to 
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the Expiration Date without material damage to the Premises. 

(b) American Mineral Recovery, LLC shall have the right, but not the 
obligation, to install in the Premises a security system, video surveillance cameras and/or a 
currency dispensing machine for its employees' use. No further consent from Landlord 
shall be necessary for these installations. These systems and equipment shall remain the 
personal property of American Mineral Recovery, LLC (or its equipment vendors) even 
though one or all of the items are attached or affixed to the Premises. American Mineral 
Recovery, LLC shall have the right to remove any or all of these items at any time. 
American Mineral Recovery, LLC shall repair any damage to the Premises which results 
from such removal. 

14. ServiceslUtilities. 

(a) American Mineral Recovery, LLC shall pay for all water, gas, heat, 
light, power, sewer charges, garbage collection and all other utility services supplied to the 
Premises. 

15. AssignmentlSubietting. 

American Mineral Recovery, LLC may assign this Lease without Landlord's 
consent to a corporation or other entity which is owned by American Mineral Recovery. 
LLC or to a parent or affiliated company. However, Tenant must provide Landlord with the 
assignee's financials and any additional Information Landlord may need to keep for it's 
records. American Mineral Recovery, LLC agrees that it will not otherwise assbn or sublet 
in whole or par! any portion of the leased Premises without the prior written consent of 
Landlord, which consenl will not be unreasonablywithheld. Landlord may sell, transfer, or 
assign all or any part of its interest in the Premises without the consent of American 
Mineral Recovery, LLC. 

16. Injury or Loss. 

Landlord shall not be responsible 61 liable for ally loss, theft, or damage to 
property or Injury to, or death of, any person on or about the 1easr:d Premises, especially if 
it is the result of any negligent act or omission of American Mineral Recovery, LLC, and 
A m r i w n  Mineral Recovery, LLC aurees to indemnify. dofend and hold Landlord harmless 
therefrom. 

17. Entry of Landlord. 

Landlord reserves the right to enter upon the leased Premises upon obtaining 
Tenant's permission with no less than twenty-four (24) hours' notice for the purpose of 
inspecting the Premises, and resewes the right, during the last One Hundred Twenty (120) 
days of the term of the Lease, to show the Premises at reasonable times to prospective 
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tenants, providing American Mineral Recovery, LLC has not tendered a written intent to 
Landlord to renew this Lease or to negotiate a new Lease for the Premises. 

18. Option to Renew. 

American Mineral Recovery, LLC shall have the option to renew this Lease 
for an additional two (2) years upon all of the same terms and conditions, except that the 
Monthly Base Rent shall be increased in the manner set forth below. Notice of intent to 
renew shall be given not less than One Hundred Twenty (120) days prior to the Expiration 
Date. The rental for the additional terrn shall be computed by increasing the Monthly Base 
Rent by Four percent (4%) annually. 

19. Default. 

(a) Written notice of any material breach atleged under this Lease shall be 
given to the breaching party. If the breaching party has not cured the breach at the end of 
ten (1 0) days after receipt of notice by certified mail, or for breaches which cannot be cured 
in ten (1 0) days, has not commenced adon to cure the breach and completed such action 
with reasonable promptness, then the breaching party is in default of this Lease. 

If American Mineral Recovery, LLC Is In default, then the Landlord, 
after proper notice by certified mail, may do one or more of the following: (1) take 
possession of the Premises; (2) declare this Lease et an end and terminated: (3) reenter 
the Premises and cure said breach at American Mineral Recovery, LLC's cost (4) sue for 
its damages including an additional amount for reasonable attorneys' fees and costs: 
and/or (5) exercise any other remedies allowed by law. 

(b) 

(c) I f  Landlord is in default, then American Mineral Recovery, LLC, after 
proper notice by certlfled mall, may do one or more of the following: (1) declare this Lease 
et an end and terminated; (2) cure saki breach and account for Guch msts against futum 
amounts due to Landlord; (3) sue for its damages including an AUditbnsl amount fur 
reasonable attorneys' fees and costs; and/or (4) exercise any other remedies allowed by 
law. 

20. Surrender of Premises. 

American Minerol Rccowty, LLC shall, upon the expiration of tho terrn of the 
Lease, or upon an earller termination hereof, quit end surrender the Premlses In good 
order or condition and repalr, reasonable wear and tear excepted. All damage resulng 
from removal of Tenant's furniture or fixtures shall be repaired to Landlords satisfaction. 

21. Installatlon of Slgns. 
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Landlord hereby gives its consent to American Mineral Recovery, LLC to 
install within the Premise sign or signs as may be useful in connection with its business so 
long as all such signs comply with all requirements of the city in which the Premises are 
located; however, all such signs must be professionally constructed. Landlord agrees that 
American Mineral Recovery, LLC may use all of the existing signs, posts, f a c i l i i  and 
equipment currently located within the Premises. American Mineral Recovery, LLC shall 
remove all signage at the termination of this Lease. 

22. Savings Clause. 

If any term or provision of this Lease or any application thereof shall be 
declared or held to be invalid or unenforceable, then the remaining terms and provisions of 
this Lease shall not be affected thereby. 

23. Lien Protection. 

American Mineral Recovery, LLC agrees that at no time during the term of 
this Lease will it permit a lien or encumbrance arising from any act or ornlssion on its part 
of any kind or nature to come into existence against the Premises. If at any time a lien or 
encumbrance arising from an act or omission of American Mineral Recovery, LLC is filed 
against the Premises, American Mineral Recovery, LLC shall promptly discharge said lien 
or encumbrance, and if said lien or encumbrance has not been removed within thirty (30) 
days from the date it is flled or recorded against the Premises, American Mineral Recove~y, 
LLC agrees that it will deposit with Landlord cash or a satisfactory bond in an amount 
sufficient to satisfy the claim of the person of Concern filing the lien or encumbrance and 
shall leave the same on deposit with Landlord until said lien is discharged. 

24. Notices. 

Any notices or demands to he given hereunder shell be given to Landlord or 
to Anioricicati Mineral Recovery, LLC at the addresses set forth in Basic Lease Infomatlon 
or at such olhcr odrlress 8s may later be provided. 

25. ConUemnatioti. 

(a) In thc ew.nt all or any part of the Premises shall be taken by right of 
eminent domain, or in the event the Landlord makes a conveyance of all or any part ot the 
Prernises in Iku of taking by right of eminent domain, then this Lease shall, at the option of 
elther party wusc arid terminate. In such event, American Mineni Hecovery, LLC shall not 
be required to make any further rental payments to the Landlord. 

(b) In the event that an award is made for the taking of such property and 
parcels of the Premises in condemnation proceedings, or by the right of eminent domain, 
or conveyance under threat of condemnation proceedings, Landlord shall be entitled to 
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receive and retain the amounts awarded or paid for such taking or conveyance, provided, 
however, that Amerlcan Mineral Recovery, LLC shall be entitled to receive and retain such 
amounts as are specifially awarded to it in such proceedings because of the taking of Its 
furniture, or fixtures, and its leasehold improvements which have not become a part of the 
realty. It is understood and agreed that any amounts specifically awarded in any such 
taking for the damage to the business of Ameiican Mineral Recovery, LLC done at the 
Premises, or awarded to it as e result of the interference with the access to the Premises, 
or for any other damage to said business and trade done at the Premises, shall be the 
property of American Mineral Recovery, LLC, provided, however, that no such claim shall 
diminish Landlords award or the award of Landlord‘s lender. 

(c) It is understood and agreed that in the event of tenhation of this 
Lease as provided under this Paragraph. American Mineral Recovery, LLC shall have no 
claim against Landlord for the value of any unexpired term of this Lease and no right or 
claim to any part of the award on account thereof. 

26. Destruction of Premises. 

If the Premises are materially damaged as a result of fire or other casualty 
which casualty is not the result of Tenant’s negligence, then either party may terminate this 
Lease as of the date the damage occurred and both parties shall be relived from all 
obligations hereunder. Written notice must be received within ten (1 0) days of the damage 
occurring. If nelther party terminates the Lease, then Landlord shall, within ninety (€40) 
days after the occurrence of said damage, repair the Premlses to its condition immediately 
prior to said damage. American Mineral Reoovery, LLC shall be responsible for 
replacement of its own fuctures, furnishings and equipment damaged as a result of the 
damage. Landlord shall provide Tenant with a Vanilla Shell space, similar to curwnt “as-$” 
condition. Until the repair work has been completed, the rental payments to be made by 
American Mineral Recovery, LLC shall abate. The rental shall abate cmpbti3ly if the 
Premlses are entirely unusable during the period of repair, and shall abate partially in 
proportion lo the extent to which the damage interferes with use of tho PremiSes if the 
Premiaer are usable. 

27. Waiver. 

No waiver of any breach of any one of the agreements, terms, candttions or 
covenants of thk Lease by Landlord or American Mlneml Recovery, LLC shall be deemed 
to imply or constitute a waiver of any other aOrep.ment, term, condition or covenant of thk 
Loase. TI= failura of either per& to imkt on strict perfornrance of any agreement, term, 
condltion or covenant, herein set forth. shall not constitute or be construed as a waiver of 
the rights of either thereafter to enforce any other default of such agreement, term, 
condition 01 covenant; neither shall such failure to insist upon strict performance be 
deemed sufficient grounds to enable either pafly hereto to forego or subvert or otherwise 
disregard any other agreement term, condition or covenant of this Lease. 
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28. Broker. 

In the event any of the parties herein utilizes a real estate agent or real estate 
brokerege firm in connection with this Lease, Landlord shall be responsible for the payment 
of any and all commissions resulting therefrom, provided the broker or brokerage firm is 
disclosed prior to executing this lease document. Tenant has retained Jenette Bennett and 
Gary Eschenroeder, Tri West Commercial and Development, In connection with 
transaction. Landlord will pay compensation retained by Tenant in respect to this kase of 
Three Percent (3%) of the value of the lease consideration upon lease executian, and 
Three Percent (3%) of any future renewal andlor purchase transaction. Landlord warrants it 
has not retained a broker or brokerage firm in connection with this transaction. 

29. Estoppel Certificate. 

Whenever requested to do so by elther party, the other party to this Lease 
shall execute and deliver to the requesting entity within ten (10) days after receipt of a 
written request a written statement which shall recite ail of the following, i f  true, or whkh 
shall recite in detail, in what particular respect any of these items are not true: (a) This 
Lease is in full force and effect; (b) This Lease is in good standing; (c) All rent payments 
required to be paid by American Mineral Recovery. LLC up to the date of the statement, 
have been paid; (d) No advance rent payments have been made, or if any were paid, the 
specific period of time for which they were paid; (e) This Lease has not been amended or 
changed; (9 The party providing the statement has no outstanding claims or demands 
against the other party under the terms and provislons of this Lease; (9) Such other 
information about the then status of this Lease as might be reasonably requested. 

30. Successors. 

All of the ayreernentg. terns, canditibns, and covenants set forth In thls 
Lease shall inure to the beneflt of and be binding upon the heirs, leyal representatlves. 
successors, executors and assigns of the psrties, except that no assignment of Lease In 
violation of the provisions of this Lease shall vest any rght in the assignee. 

31. Guarantors. 

Willhm C. McCotriston at 500 Ala Moona Blvd., 4’ Floor, Honolulu, Hawaii 
96813. shall personally guenrntee the lease for the initial term and any renewal option 
periods. Personal financial statement sttached hereto. 

(Signatures on the following page.)  

PagelZof13 



31, Entire Agroemont. 

This Lease constitutes the entire agreement of the parties hereto. No 
representations, promises, terms, conditions, obligations or warranties whatsoever referring 
to the subject matters hereef, other than those expressly s e t  forth herein, shall be of any 
blnding legal force or effect whatsoever. No modification, change or alteration of this 
Lease shall be of any legal force or effect whatsoever unless in writing, and signed by all 
the parties hereto. Wherever used herein, the singular shall indude the plural, and the use 
of any gender shall be applicable to all genders. 

IN WITNESS WHEREOF, the parties have hereunto set their hands, or 
caused this Lease to be executed by their authorized agent this 21st day of May, 2012. 

By: Franklin E. Gilbert Properties I, LLC By: Franklin E. Gilbert Properties I, LLC 

Name: George E. Gilbert Name: Robert F. Gilbert 

Tltle: Member Title: Trustee, Member 

TENANT: 

Jc 

By: Wiiliam C. McCorriston 

Address: 

Amerlcan Mineral Recovery, LLC 
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MAKAGER ACHEEMENI’ 

‘Perry f [epler 

‘IHIS ICIANACiI-R AtiREEhfEST (this “hgrement”), lo he efFtctiVC as of 
Llecember 5,201 1 (the “ ~ ~ ~ Z C C I ~ V C  Dittd’), is by and between rlR17XIN.4 COLD 
PROCESSING LLC, an Arizona h i t c d  liability cotnpcui). (tlic “Company”). 
and Terry Heplw (‘‘Mannger”). 

lhe Cmtyxmy and thc . W g t r  a~ collmtively referred m hewin ar tht “partics” 
an<t cacli as a ‘party”. 

W [ T S  E S  S C T H :  

WHEREAS. the C:ompny is a iicw cnlcrprisc: reeking to dt?vzlnp and c x p i d  in 
business and opporlimitics in the field of precious mctals rcfign;: and wltrted 
processing equipmcnl anrl udmology (the “Eusinc=ss”), 

W1{ERE.ASI hfunapr has howledge and cxpwttsc in gatera1 businan 
dcvclopnmt mtrers and is willing to asski the C a m p y  in connection with such 
Business on the terms sd forth herein. 

(c, Hclp tkc Company secure equjpincnt and rciarcrl precious metal 
refinement technology rclated w the Business andior other SISSC~S whether 
in th form of caqh, lmns, dcbr, cqidty. credit, property, likc-kind 
cxchxnged wets.  or any combinution thnmf; 
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(d) Astl111c dulia &sa luandger of the Company, subject to the diWtiOn of its 
Managkg Member, beginning on the Eff'ective Dart hereof until rhr: 
cnrljcr to ocmtr of either (i)  36.5 days fmrn thc Ellcctivc Ddtc hmf or (ii) 
thc Conlpany'r d e c i l o ~  to cease acquiring assas rclalcd IO its Flusinw 
{the "Term"), un1cs.s tcnninnid c d i a  by any p a y  upon delivery to the 
otliw of written thrcc (3) days notice; 

(0 Iiistall and opcratc Gic Company's ure processing equipinent; 

Q Ensure mmpliancc wjth all applicablr: lwal and stam hw, hwkh code%, 
r u k q  and rrgulmians relating to Ihc opemtian of the Company's ore 
pxottsSin& plant. 

2. Ccnnpens* 

' h e  Company shall: 

(a) Apyoiut thc - ! ' m  LIS I manager nfthe h m p t i y  as providcd nbovc; 

{b) Subject to Scction Z(d) of his Agtumcnt, pity Manager a ~aiary  in regular 
iruthvals I m y  be expedient {!.e., wcckly, monthly, ctc.) equal 10 the 
lesser ofeither (i) ten pcrcont (10%) orthe Compuny's availahle working 
capital; or (ii) 5167,500 per year [ h e  "Salary")); 

(c) Subjwt UJ Section 2(d) of this Agreerncnt, makc availablc iu itK: hhagcr 
an Operating Budget af up to the lesser of either (i) thiny pcm (30%) of 
the Company's itvaibablc working capital: or {ii) 5502,500 pm year (k, 
the 'Y)ptmring Budgcc"), from which the klanagtr shall cmw costs, 
C X ~ ~ ~ S C S .  olc., in their sole dismtinit using thcirbcst busincss judgment in 
order to dcvclop &e Company's I3unincrs; 
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00th tho Cmpurny and Manager accknonftetlge and agrcc that any SC~V~CCS 
rendcrccl by the hlunager hereunder are a5 an indcqxmknt mnmt3ur and not as BO 
employee of the Company. Accordingly, thc hfimger may engap in activitieq 
outside the Business of the Company Qcr may not tvrnpetr directly or indirectly 
with 01’ cimiinvcnr fhc Company) md ~hafl  be required to allocate only such time 
as Mansgcr bdicvcs is xrsonebk to purwe the Chmpany’a objcctivcs. I , t k c v t i ~ ,  
the Cmpcmy shall have no &ligarions to shc blmagx in wiurection wilh 
withholding payroll tllxes and the like. 

* * * a *  

(signatu= pagc fallows) 



* .  . 
. ,  

I 

I 

I 

i 
? 

i 

Date: , . . .  
T~rry H g l m  

c0.w PAN YE 
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EXHIBIT “H” 



~ C O N F I D E N T I A L  P R I V A T E  P L A C E M E N T  M E M O R A N D U M  

FOR ACCREDITED AND SOPHISTICATED INVESTORS ONLY 

Units of Class A Preferred Membership Interest 

$1 6,750 per Unit 

Maximum Offering: $1,675,000 (100 Units) 
(expandable to $2,010,000 or 120 Units) 

Minimum Offering: None 

Minimum Subscription: 2 Units ($33,500) 

ARIZONA GOLD PROCESSING LLC (“we”, “US”, “our”, or the “Company”), is an Arizona limited liability company 
(LLC) formed to provide efficient and cost effective ore processing services for local gold and silver placer mines. We intend 
to acquire equipment and machinery that utilize the latest advances in gold and silver ore processing technologies such as 
electrostatic separation. The primary objectives of the Company are to: (i) acquire one or more high tension separators; (ii) 
place such equipment into operation servicing local active mining operations for gold, silver, and/or other precious metals 
pursuant to contracts; and (iii) distribute the Company’s revenue from such activities to the Members in accordance with the 
Operating Agreement. There can be no assurance these objectives will be achieved, The Company maintains its principal 
place of business at 2575 E. Camelback, Suite 450, Phoenix, Arizona 85016 USA (Telephone: (602) 343-7500). 

The Company is offering Units of Class A Preferred Membership Interest (the “Units”) in accordance with Section 4(2) 
andlor Rule 506 of Regulation D promulgated under the Securities Act of 1933, as amended, and applicable state laws that 
provide an exemption from registration for limited private offerings. This Offering is not available in states or jurisdictions 
that do not recognize such an exemption. This is not a public offering. The Units are not available to the general public. This 
document is our confidential private placement memorandum (this “Memorandum”) which explains the risks associated with 
the Units. Offers and sales of Units will be made only to “Accredited Investors” or to such persons who have sufficient 
knowledge and experience in financial, business andor mining concerns who are capable of evaluating the merits and risks 
of the Units and who otherwise meet the qualifications set forth herein (See “Who May Invest”). If you do not meet these 
qualifications, please immediately return this Memorandum to the address on the cover. 

THIS INVESTMENT INVOLVES A HIGH DEGREE OF RISK DESCRIBED IN THE “RISK FACTORS” 
SECTlON OF THIS MEMORANDUM. YOU SHOULD INVEST ONLY IF YOU CAN AFFORD A TOTAL LOSS 
OF YOUR CAPITAL CONTRIBUTION. 

NEITHER THE U.S. SECURITIES COMMISSION (THE “COMMISSION”) NOR ANY STATE SECURITIES 
AUTHORITY HAS APPROVED OR DISAPPROVED OF THIS OFFERING OR DETERMINED IF THIS 
MEMORANDUM IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A 
CRIMINAL OFFENSE. 

FOR MORE INFORMATION, PLEASE CONTACT: 

The date of this Memorandum is: 

December 5,201 I Phoenix, Arizona 85016 

This cover page is continued on the following pages. 

Memorandum Copy No. 
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THE COMMISSION DOES NOT PASS UPON THE MERITS OF OR GIVE ITS APPROVAL TO ANY 
SECURITJES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY 
OR COMPLETENESS OF ANY OFFERING MEMORANDUM OR OFFERING CIRCULAR OR OTHER 
SELLING LITERATURE. THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION FROM 
REGISTRATION WITH THE COMMISSION; HOWEVER, THE COMMISSION HAS NOT MADE AN 
INDEPENDENT DETERMINATION THAT THE SECURITIES OFFERED HEREUNDER ARE EXEMPT FROM 
REGISTRATION. 

IN MAKING AN INVESTMENT DECJSION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF 
THE ISSUER AND THE TERMS OF THE OFFERING, INCUDING THE MERITS AND RISKS INVOLVED, 
THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES 
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORJTIES HAVE 
NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. 

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, AND ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT 
BE TRANSFERRED OR RESOLD EXCEPT AS PERMJTTED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, AND APPLJCABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR 
EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO 
BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AT LEAST TWENTY FOUR (24) MONTHS OR 
PERHAPS FOR AN JNDEFINITE PERIOD OF TIME. 

Selling Commissions and - 
Prlce to Investors Discounts ( I )  Proceeds to Company (2) 

Per Unit $16,750 $0 $16,750 
Minimum Subscription $33,500 $0 $33,500 
Minimum Offering (3) Nf A NIA NIA 
Maximum Offering (4) 

FOOTNOTES: 

$1,675,000 SO $1,675,000 

(1  ) The Units will be placed by the Company’s management and/or officers or directors of the Company’s Managing 
Member who will not receive remuneration in connection with such activities. However, the Company may utilize the 
services of third-party placement agents, FINRA broker-dealers, investment bankers, finders, and/or others who may charge a 
fee in connection with the placement of Units (See “Estimated Use of Proceeds”). 

(2) Net proceeds are calculated before deducting certain compensation to the Company’s Managers, Managing Member 
and/or their affiliates in connection with their management of Company affairs (See “Estimated Use of Proceeds” and 
“Compensation”). 

(3) No minimum escrow threshold needs to be met prior to utilization of proceeds by the Company. Proceeds will be 
immediately available to implement the Company’s objectives. 

(4) The Offering may be expanded up to 120 Units ($2,010,000 (the “Expanded Maximum”)) in the Managing Member’s 
sole discretion. Such action may have a dilutive effect on yow interest in the Company’s underlying assets, revenue, otc. 

This offering (the “Offering”) is being made by the issuer (the “Company”) through its managoment. The Company reserves 
the right to cancel or modify the Offering, to reject subscriptions for Units in whole or in part for any or no reason, to waive 
conditions to the purchase of Units, and to accept a limited number of investors. 

No Person has been authorized to give any information or to make any representations in connection with the offer made by 
this Memorandum unless preceded or accompanied by this Memorandum. nor has any Person been authorized IO give any 
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information or lo make any representations other than that contained in this Memorandum and, if given or made, such 
information or representations must not be relied upon, This Memorandum does not constitute an offer or solicitation in any 
jurisdiction to any Person to whom it is unlawful to make such offer or solicitation in such jurisdiction. Neither the delivery 
of this Memorandum nor any sale made hereunder shall, under any circumstances, create an implication that there has been 
no change in the affairs of the Company since the date hereof. 

S T A T E  N O T I C E S  

THE PRESENCE OF A LEGEND FOR ANY GIVEN JURISDICTION REFLECTS ONLY THAT A LEGEND MAY BE 
REQUIRED BY THAT JURISDICTION AND SHOULD NEITHER BE CONSTRUED TO MEAN AN OFFER OR SALE 
MAY BE MADE M ANY PARTICULAR JURISDICTION NOR THAT THE COMPANY IS SUBJECT TO THE 
SECURITIES LAWS OF ANY JURISDICTION. 

FOR ALABAMA RESIDENTS: THESE UNITS ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER 
THE ALABAMA SECURITIES ACT. A REGISTRATION STATEMENT RELATING TO THESE UNITS HAS NOT 
BEEN FILED WITH THE ALABAMA SECURITIES COMMISSION. THE COMMISSION DOES NOT RECOMMEND 
OR ENDORSE THE PURCHASE OF ANY UNITS, NOR DOES IT PASS UPON THE ACCURACY OR 
COMPLETENESS OF THIS MEMORANDUM ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL 

RESIDING IN THE STATE OF ALABAMA MAY NOT EXCEED 20% OF THE PURCHASER'S NET WORTH. 

FOR ALASKA RESIDENTS: THE UNITS OFFERED HAVE NOT BEEN REGISTERED WITH THE 
ADMINISTRATOR OF SECURITIES OF THE STATE OF ALASKA UNDER PROVISIONS OF 3 AAC 08.500-3 AAC 
08.506. THE INVESTOR IS ADVISED THAT THE ADMINISTRATOR HAS MADE ONLY A CURSORY REVIEW OF 
THE REGISTRATION STATEMENT AND HAS NOT REVIEWED THIS DOCUMENT SINCE THE DOCUMENT IS 
NOT REQUIRED TO BE FILED WITH THE ADMINISTRATOR. THE FACT OF REGISTRATION DOES NOT MEAN 
THAT THE ADMINISTRATOR HAS PASSED IN ANY WAY UPON THE MERITS, RECOMMENDED, OR 
APPROVED THE UNITS. ANY REPRESENTATION TO THE CONTRARY IS A VIOLATION OF AS.  45.55.170. THE 
INVESTOR MUST RELY ON THE INVESTOR'S OWN EXAMINATION OF THE PERSON OR ENTITY CREATING 
THE UNITS AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED, 
MAKING AN INVESTMENT DECISION ON THESE UNITS. 

FOR ARIZONA RESIDENTS: THE UNITS OFFERED HAVE NOT BEEN REGISTERED UNDER THE SECURITIES 
ACT OF ARIZONA, AS AMENDED, AND ARE OFFERED IN RELIANCE UPON AN EXEMPTION FROM 
REGISTRATION PURSUANT TO A.R.S. SECTION 44-1844( 1). THE UNITS CANNOT BE RESOLD UNLESS 
REGISTERED UNDER THE ACT OR PURSUANT TO AN EXEMPTION FROM REGISTRATION. 

FOR ARKANSAS RESIDENTS: THESE UNITS ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION 
UNDER SECTION 14(b)(14) OF THE ARKANSAS SECURITIES ACT AND SECTIONS 4(2) AND 4(6) OF THE 
SECURITIES ACT OF 1933. A REGISTRATION STATEMENT RELATING TO THESE UNITS HAS NOT BEEN 
FILED WITH THE ARKANSAS SECURITIES DEPARTMENT OR WITH THE COMMISSION. NEITHER THE 
DEPARTMENT NOR THE COMMISSION HAS PASSED UPON THE VALUE OF THESE UNITS, MADE ANY 
RECOMMENDATIONS AS TO THEIR PURCHASE, APPROVED OR DISAPPROVED THE OFFERING, OR PASSED 
UPON THE ADEQUACY OR ACCURACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE 
CONTRARY IS UNLAWFUL. THE PURCHASE PRICE OF THE INTEREST ACQUIRED BY AN UNACCREDITED 
INVESTOR RESIDING IN THE STATE OF ARKANSAS MAY NOT EXCEED 20% OF THE PURCHASER'S NET 
WORTH. 

OFFENSE. THE PURCHASE PRICE OF THE INTEREST ACQUIRED BY A NON-ACCREDITED INVESTOR 

FOR CALIFORNIA RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, OR THE CALIFORNIA CORPORATE SECURITIES ACT, BY REASON 
OF SPECIFIC EXEMPTIONS THEREUNDER RELATINGTO THE LIMMITED AVAILABILITY OF THE OFFERING. 
THESE UNITS CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR 
ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS ' 
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AVAILABLE. 

FOR COLORADO RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE COLORADO SECURITIES ACT, BY REASON OF SPECIFIC EXEMPTIONS 
T H E R E W E R  RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS CANNOT BE 
SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE 
SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

FOR CONNECTICUT RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER SECTlON 36-485 OF 
THE CONNECTICUT UNIFORM SECURITIES ACT AND THEREFORE CANNOT BE RESOLD UNLESS THEY ARE 
REGISTERED UNDER SUCH ACT OR UNLESS AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

FOR DELAWARE RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE DELAWARE 
SECURITIES ACT AND ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER SECTION 7309(b)(9) 
OF THE DELAWARE SECURITIES ACT AND RULE 9@)(9)(I1) THEREUNDER. THESE UNITS CANNOT BE SOLD, 
TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE 
SUBSEQUENTLY REGISTERED UNDER THE A m  OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

FOR DISTRICT OF COLUMBIA RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE 
DISTRICT OF COLUMBIA SECURITIES ACT SINCE SUCH ACT DOES NOT REQUIRE REGISTRATION OF 
SECURITIES ISSUES. THESE UNITS CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO 
ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

FOR FLORIDA RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED, OR THE FLORIDA SECURITIES ACT, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATMG TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS CANNOT BE 
SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE 
SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. THE UNITS 
REFERRED TO HEREIN WILL BE SOLD TO, AND ACQUIRED BY, THE HOLDER M A TRANSACTION EXEMPT 
UNDER SECTION 517.061 OF THE FLORIDA SECURITIES ACT. THE UNITS HAVE NOT BEEN REGISTERED 
UNDER SAID ACT IN THE STATE OF FLORIDA, IN ADDITION, ALL FLORIDA RESIDENTS SHALL HAVE THE 
PRNILEGE OF VOIDING THE PURCHASE WITHIN THREE (3) DAYS AFTER THE FIRST TENDER OF 
CONSIDERATION IS MADE BY SUCH PURCHASER TO THE ISSUER, AN AGENT OF THE ISSUER, OR AN 
ESCROW AGENT OR WITHIN 3 DAYS AFTER THE AVAILABILITY OF THAT PRIVILEGE IS COMMUNICATED 
TO SUCH PURCHASER, WHICHEVER OCCURS LATER. 

FOR GEORGIA RESIDENTS: THESE UNJTS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 

IN RELIANCE UPON EXEMPTIONS THEREFROM. THESE UNITS CANNOT BE SOLD, TRANSFERRED, OR 
OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED 
OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. THE INVESTMENT IS SUITABLE IF IT DOES NOT 
EXCEED 20% OF THE INVESTOR'S NET WORTH. 

FOR HAWAII RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED, OR THE HAWAII UNIFORM SECURITIES ACT (MODIFIED), BY REASON OF SPECIFIC 
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS 
CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS 
THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

FOR IDAHO RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE IDAHO SECURITIES 
ACT (THE ''ACT'') AND MAY BE TRANSFERRED OR RESOLD BY RESIDENTS OF IDAHO ONLY IF 
REGISTERED PURSUANT TO THE PROVISIONS OF THE ACT OR IF AN EXEMPTION FROM REGISTRATION I s  
AVAILABLE. THE INVESTMENT IS SUITABLE IF IT DOES NOT EXCEED 10% OF THE INVESTOR'S NET 

1933, AS AMENDED, OR SECTION 10-5-5 OF THE GEORGIA SECURITIES ACT OF 1973 AND ARE BEING SOLD 
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WORTH. 

FOR ILLINOIS RESIDENTS: THESE UNITS HAVE NOT BEEN APPROVED OR DISAPPROVED BY "HE 
SECRETARY OF STATE OF ILLINOIS OR THE STATE OF ILLINOIS, NOR HAS THE SECRETARY OF STATE OF 
ILLINOIS OR THE STATE OF ILLINOIS PASSED UPON THE ACCURACY OR ADEQUACY OF THIS 
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

FOR INDIANA RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER SECTION 3 OF THE 
INDIANA BLUE SKY LAW AND ARE OFFERED PURSUANT TO AN EXEMPTION PURSUANT TO SECTION 23-2- 
I-Z(b)( 10) THEREOF AND MAY BE TRANSFERRED OR RESOLD ONLY IF SUBSEQUENTLY REGISTERED OR IF 
AN EXEMPTION FROM REGISTRATION IS AVAILABLE. INVESTORS SHOULD BE AWARE THAT THEY WILL 
BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN IhDEFINITE PERIOD OF 
TIME. INDIANA REQUIRES INVESTOR SUTTABILITY STANDARDS OF A NET WORTH (EXCLUSIVE OF HOME, 
FURNISHINGS, AND AUTOMOBILES) OF THREE TIMES THE INVESTMENT BUT NOT LESS THAN USD$75,000 
OR A NET WORTH (EXCLUSIVE OF HOME, FURNISHINGS, AND AUTOMOBILES) OF TWICE THE 
INVESTMENT BUT NOT LESS THAN USD$30,000 AND GROSS INCOME OF USDS30.000. 

FOR IOWA RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE IOWA UNIFORM 
SECURITIES ACT (THE "ACT") AND ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER 
SECTION 502.203(9) OF THE ACT. THESE UNITS CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE 
DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN 
EXEMPTION FROM REGISTRATION IS AVAILABLE. INVESTORS SHOULD BE AWARE THAT THEY WILL BE 
REQUIRED TO BEAR THE FMANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. 

FOR KANSAS RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED, OR THE KANSAS SECURITIES ACT, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS CANNOT BE 
SOLD. TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE 
SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

FOR KENTUCKY RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE SECURITIES ACT OF KENTUCKY, BY REASON OF SPECIFIC EXEMPTIONS 
"HEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS CANNOT BE 
SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE 
SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

FOR LOUISIANA RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE LOUISIANA SECURITIES LAW, BY REASON OF SPECIFlC EXEMPTIONS 
THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERRJG. THESE UNITS CANNOT BE 
SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE 
SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. THE INVESTMENT 
IS SUITABLE IF IT DOES NOT EXCEED 25% OF THE INVESTOR'S NET WORTH. 

FOR MAINE RESIDENTS: THESE UNITS ARE BEMG SOLD PURSUANT TO AN EXEMPTION FROM 
REGISTRATION WITH THE BANK SUPERINTENDENT OF THE STATE OF MAINE UNDER SECTION 10502(2)(R) 
OF TITLE 32 OF THE MAINE REVISED STATUTES. THESE UNITS MAY BE DEEMED RESTRICTED SECURITIES 
AND AS SUCH THE HOLDER MAY NOT BE ABLE TO RESELL THE UNITS UNLESS PURSUANT TO 
REGISTRATION UNDER STATE OR FEDERAL SECURITIES LAWS OR UNLESS AN EXEMPTION UNDER SUCH 
LAWS EXISTS. 

FOR MARYLAND RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE MARYLAND SECURITIES ACT, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS CANNOT BE 
SOLD TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE 
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SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

FOR MASSACHUSETTS RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER TKE SECURITIES 
ACT OF 1933, AS AMENDED, OR THE MASSACHUSETTS UNIFORM SECURITIES ACT, BY REASON OF 
SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. 
THESE UNITS CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR 
ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS 
AVAILABLE. 

FOR MICHIGAN RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER SECTION 45 1.701 OF 
THE MICHIGAN UNIFORM SECURITIES ACT (THE “ACT”) AND MAY BE TRANSFERRED OR RESOLD BY 
RESIDENTS OF MICHIGAN ONLY IF REGISTERED PURSUANT TO THE PROVISIONS OF THE ACT OR IF AN 
EXEMPTION FROM REGISTRATION IS AVAILABLE. THE INVESTMENT IS SUITABLE IF IT DOES NOT 
EXCEED 10% OF THE INVESTOR’S NET WORTH. 

FOR MINNESOTA RESIDENTS: THE UNITS REPRESENTED BY THIS MEMORANDUM HAVE NOT BEEN 
REGISTERED UNDER CHAPTER 80A OF THE MINNESOTA SECURITIES LAWS AND MAY NOT BE SOLD, 
TRANSFERRED, OR OTHERWISE DISPOSED OF EXCEPT PURSUANT TO REGISTRATION, OR AN EXEMPTION 
THEREFROM. 

FOR MISSISSIPPI RESIDENTS: THESE UNITS ARE OFFERED PURSUANT TO A CERTIFICATE OF 
REGISTRATION ISSUED BY THE SECRETARY OF STATE OF MISSISSIPPI PURSUANT TO RULE 477, WHICH 
PROVIDES A LIMITED REGISTRATION PROCEDURE FOR CERTAIN OFFERINGS. THE SECRETARY OF STATE 
DOES NOT RECOMMEND OR ENDORSE THE PURCHASE OF ANY SECURITIES, NOR DOES THE SECRETARY 
OF STATE PASS UPON THE TRUTH, MERITS OR COMPLETENESS OF ANY OFFERING MEMORANDUM FILED 
WITH THE SECRETARY OF STATE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

FOR MISSOURI RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED, OR THE MISSOURI UNIFORM SECURITIES ACT, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATING TO THE LlMITED AVAILABILITY OF THE OFFERING. THESE UNITS CANNOT BE 
SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE 
SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

FOR MONTANA RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE SECURITIES ACT OF MONTANA, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS CANNOT BE 
SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE 
SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

FOR NEBRASKA RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE SECURITIES ACT OF NEBRASKA, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS CANNOT BE 
SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE 
SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

FOR NEVADA RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED, OR THE NEVADA SECURITIES ACT, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS CANNOT BE 
SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE 
SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

FOR NEW HAMPSHIRE RESIDENTS: THESE UNlTS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES 
ACT OF 1933, AS AMENDED, OR THE NEW HAMPSHIRE UNIFORM SECURITIES ACT, BY REASON OF 
SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. 
THESE UNITS CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR 
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ENTITY UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS 
AVAILABLE. THE INVESTMENT IS SUITABLE IF IT DOES NOT EXCEED 10% OF THE INVESTOR’S NET 
WORTH 

FOR NEW JERSEY RESIDENTS: THE ATTORNEY GENERAL OF THE STATE OF NEW JERSEY HAS NOT 
PASSED ON OR ENDORSED THE MERITS OF THIS OFFERING. THE FILING OF THE WITHIN OFFERING WITH 
THE BUREAU OF SECURITIES DOES NOT CONSTITUTE APPROVAL OF THE ISSUE OR THE SALE THEREOF 
BY THE BUREAU OF SECURITIES OR THE DEPARTMENT OF LAW AND PUBLIC SAFETY OF THE STATE OF 
NEW JERSEY. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL. 

FOR NEW MEXICO RESIDENTS: THESE UNITS HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE 
SECURITIES BUREAU OF THE NEW MEXICO DEPARTMENT OF REGULATION AND LICENSING, NOR HAS 
THE SECURITIES BUREAU PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

FOR NEW YORK RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE NEW YORK FRAUDULENT PRACTICES (“MARTIN”) ACT, BY REASON OF 
SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMlTED AVAILABILITY OF THE OFFERING. 
THESE UNITS CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR 
ENTITY UNLESS SUBSEQUENTLY REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR 
THE NEW YORK FRAUDULENT PRACTICES (“MARTIN”) ACT, IF SUCH REGISTRATION IS REQUIRED. THIS 
PRIVATE OFFERING MEMORANDUM HAS NOT BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL PRIOR TO ITS ISSUANCE AND USE. THE ATTORNEY GENERAL OF THE STATE OF NEW YORK HAS 
NOT PASSED ON OR ENDORSED THE MERITS OF THIS OFFERING. ANY REPRESENTATION TO THE 
CONTRARY IS UNLAWFUL. PURCHASE OF THESE UNITS INVOLVES A HIGH DEGREE OF RISK. THIS 
PRIVATE OFFERINO MEMORANDUM DOES NOT CONTAIN AN UNTRUE STATEMENT OF A MATERIAL FACT 
OR OMIT TO STATE A MATERIAL FACT NECESSARY TO MAKE THE STATEMENTS MADE, IN THE LIGHT OF 
THE CIRCUMSTANCES UNDER WHICH THEY WERE MADE, NOT MISLEADING. IT CONTAINS A FAIR 
SUMMARY OF THE MATERIAL TERMS OF DOCUMENTS PURPORTED TO BE SUMMARIZED HEREIN. 

FOR NORTH CAROLINA RESIDENTS: THESE UNITS ARE OFFERED PURSUANT TO A CLAIM OF 
EXEMPTION UNDER THE NORTH CAROLINA SECURITIES ACT. THE NORTH CAROLINA SECURITIES 
ADMINISTRATOR NEITHER RECOMMENDS NOR ENDORSES THE PURCHASE OF ANY SECURITY, NOR HAS 
THE ADMINISTRATOR PASSED UPON THE ACCURACY OR ADEQUACY OF THE INFORMATION PROVIDED 
HEREIN. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. THE INVESTMENT IS 
SUITABLE IF IT DOES NOT EXCEED 10% OF THE INVESTOR’S NET WORTH. 

FOR NORTH DAKOTA RESIDENTS: THESE UNITS HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE 
SECURITIES COMMISSIONER OF THE STATE OF NORTH DAKOTA, NOR HAS THE COMMISSIONER PASSED 
UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY 
IS A CRIMINAL OFFENSE. 

FOR OHIO RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933. AS AMENDED, OR THE OHIO SECURITIES ACT, BY REASON OF SPECIFIC EXEMPTIONS THEREUNDER 
RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING, THESE UNITS CANNOT BE SOLD, 
TRANSFERRED. OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE 
SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

FOR OKLAHOMA RESIDENTS: THE UNlTS REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE OKLAHOMA SECURITIES ACT. 
THE UNITS HAVE BEEN ACQUIRED FOR INVESTMENT AND MAY NOT BE SOLD OR TRANSFERRED FOR 
VALUE IN THE ABSENCE OF AN EFFECTIVE REGISTRATION OF THEM UNDER THE SECURITIES ACT OF 
1933, AS AMENDED AND/OR THE OKLAHOMA SECURITIES ACT, OR AN OPINION OF COUNSEL 
SATISFACTORY TO THE ISSUER THAT SUCH REGISTRATION IS NOT REQUIRED UNDER SUCH ACT OR 
ACTS. 
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FOR OREGON RESIDENTS: THE UNITS OFFERED HAVE BEEN REGISTERED WITH THE CORPORATION 
COMMISSIONER OF THE STATE OF OREGON UNDER PROVISIONS OF O.A.R. 815 DIVISION 36. THE 
INVESTOR IS ADVISED THAT THE COMMISSIONER HAS MADE ONLY A CURSORY REVIEW OF THE 
REGISTRATION STATEMENT AND HAS NOT REVIEWED THIS DOCUMENT SINCE THE DOCUMENT IS NOT 
REQUIRED TO BE FILED WITH THE COMMISSIONER. THE INVESTOR MUST RELY ON THE INVESTOR'S OWN 
EXAMINATION OF THE COMPANY CREATING THE UNITS AND THE TERMS OF THE OFFERING, INCLUDING 
THE MERITS AND RISKS INVOLVED IN MAKING AN INVESTMENT DECISION ON THESE UNITS. 

FOR PENNSYLVANIA RESIDENTS: THE UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER 
SECTION 20 1 OF THE PENNSYLVANIA SECURITIES ACT OF 1972 (THE ''ACT'') AND MAY BE RESOLD BY 
RESIDENTS OF PENNSYLVANIA ONLY IF REGISTERED PURSUANT TO THE PROVISIONS OF THAT ACT OR IF 
AN EXEMPTION FROM REGISTRATION IS AVAILABLE, EACH PERSON WHO ACCEPTS AN OFFER TO 
PURCHASE SECURITIES EXEMPTED FROM REGISTRATION BY SECTION 203(d), (9, (p), or (r), DIRECTLY 
FROM AN ISSUER OR AFFILIATE OF AN ISSUER, SHALL HAVE THE RIGHT TO WITHDRAW HIS 
ACCEPTANCE WITHOUT INCURRING ANY LIABILITY TO THE SELLER, UNDERWRITER (IF ANY), OR ANY 
OTHER PERSON WITHIN TWO BUSINESS DAYS FROM THE DATE OF RECEIPT BY THE ISSUER OF HIS 
WRITTEN BJNDING CONTRACT OF PURCHASE OR, IN THE CASE OF A TRANSACTION IN WHICH THERE IS 
NO WRITTEN BINDING CONTRACT OF PURCHASE, WITHIN TWO BUSINESS DAYS AFTER HE MAKES THE 
INITIAL PAYMENT FOR THE SECURITIES BEING OFFERED. NEITHER THE PENNSYLVANIA SECURITIES 
COMMISSION NOR ANY OTHER AGENCY HAS PASSED ON OR ENDORSED THE MERITS OF THIS OFFERING, 
AND ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL. PENNSYLVANIA SUBSCRIBERS MAY NOT 
SELL THEIR UNITS INTERESTS FOR ONE YEAR FROM THE DATE OF PURCHASE IF SUCH A SALE WOULD 
VIOLATE SECTION 203(d) OF THE PENNSYLVANIA SECURITIES ACT. 

FOR RHODE ISLAND RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES 
ACT OF 1933, AS AMENDED, OR THE BLUE SKY LAW OF RHODE ISLAND, BY REASON OF SPECIFIC 
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS 
CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS 
THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

FOR SOUTH CAROLINA RESIDENTS: IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON 
THEIR OWN EXAMINATION OF THE PERSON OR ENTITY CREATING THE UNITS AND TERMS OF THE 
OFFERING. INCLUDING THE MERITS AND RISKS INVOLVED. THESE UNITS HAVE NOT BEEN 
RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. 
FURTHERMORE, THE FOREOOMG AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR 
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A 
CRIMINAL OFFENSE. THESE UNITS ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE 
AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED, AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR 
EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE 
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. 

FOR SOUTH DAKOTA RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER CHAPTER 47-31 
OF THE SOUTH DAKOTA SECURITIES LAWS AND MAY NOT BE SOLD, TRANSFERRED, OR OTHERWISE 
DISPOSED OF FOR VALUE EXCEPT PURSUANT TO REGISTRATION, EXEMPTION THEREFROM, OR 
OPERATION OF LAW. EACH SOUTH DAKOTA RESIDENT PURCHASING ONE OR MORE! WHOLE OR 
FRACTIONAL UNITS MUST WARRANT THAT HE HAS EITHER ( I )  A MINIMUM NET WORTH (EXCLUSIVE OF 
HOME, FURNISHINGS AND AUTOMOBILES) OF USDS30,OOO AND A MINIMUM ANNUAL GROSS INCOME OF 
USDS30,000 OR (2) A MINIMUM NET WORTH (EXCLUSIVE OF HOME, FURNISHINGS AND AUTOMOBILES) OF 
USDS75,OOO. ADDITIONALLY, EACH INVESTOR WHO IS NOT AN ACCREDITED INVESTOR OR WHO IS AN 
ACCREDITED INVESTOR SOLELY BY REASON OF HIS NET WORTH, INCOME OR AMOUNT OF INVESTMENT, 
SHALL NOT MAKE AN INVESTMENT IN THE PROGRAM IN EXCESS OF 20% OF HIS NET WORTH (EXCLUSIVE 
OF HOME, FURNISHINGS AND AUTOMOBILES). 
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FOR TENNESSEE RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE TENNESSEE SECURITIES ACT OF 1800, BY REASON OF SPECIFIC 
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS 
CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS 
THEY ARE SUBSEQUENTLY REGJSTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

FOR TEXAS RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED, OR THE TEXAS SECURITIES ACT, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS CANNOT BE 
SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE 
SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. THE INVESTMENT 
IS SUITABLE IF IT DOES NOT EXCEED 10% OF THE INVESTOR'S NET WORTH. 

FOR UTAH RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED, OR THE UTAH UNIFORM SECURITIES ACT, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS CANNOT BE 
SOLD. TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE 
SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

FOR VERMONT RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE VERMONT SECURITIES ACT, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS CANNOT BE 
SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE 
SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATJON IS AVAILABLE. 

FOR VIRGINIA RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933. AS AMENDED, OR THE VIRGINIA SECURITIES ACT, BY REASON OF SPECIFIC EXEMPTIONS 
THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS CANNOT BE 
SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE 
SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

FOR WASHINGTON RESIDENTS: THIS OFFERING HAS NOT BEEN REVIEWED OR APPROVED BY THE 
WASHMOTON SECURITIES ADMINISTRATOR, AND THE UNITS OFFERED HAVE NOT BEEN REGISTERED 
UNDER THE SECURITIES ACT (THE "ACT") OF WASHINGTON CHAPTER 21.20 RCW AND MAY BE 
TRANSFERRED OR RESOLD BY RESIDENTS OF WASHINGTON ONLY IF REGISTERED PURSUANT TO THE 
PROVISIONS OF THE ACT OR IF AN EXEMPTION FROM REGISTRATION IS AVAILABLE. THE INVESTOR 
MUST RELY ON THE INVESTOR'S OWN EXAMINATION OF THE PERSON OR ENTITY CREATING THE UNITS 
AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED, M MAKING AN 
INVESTMENT DECISION ON THESE UNITS, 

FOR WEST VIRGINIA RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES 
ACT OF 1933, AS AMENDED, OR THE WEST VIRGINIA UNIFORM SECURITIES ACT, BY REASON OF SPECIFIC 
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS 
CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO, ANY PERSON OR ENTITY UNLESS 
THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

FOR WISCONSIN RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE WISCONSIN UNIFORM SECURITIES LAW, BY REASON OF SPECIFIC 
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS 
CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS 
THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 

FOR WYOMING RESIDENTS: THESE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE WYOMING UNIFORM SECURITIES ACT, BY REASON OF SPECIFIC 
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EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE OFFERING. THESE UNITS 
CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR EN"I"Y UNLESS 
THEY ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. 
WYOMMG REQUIRES INVESTOR SUITABILITY STANDARDS OF A USDS250,OOO NET WORTH (EXCLUSIVE OF 
HOME, FURNISHINGS, AND AUTOMOBILES), AND AN INVESTMENT THAT DOES NOT EXCEED 20% OF THE 
INVESTOR'S NET WORTH. 

FOR RESIDENTS OF ALL STATES: THESE UNITS HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR 
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING 
AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS 
DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

FOR RESIDENTS OF ALL OTHER JURISDICTIONS: THESE UNITS HAVE NOT BEEN RECOMMENDED BY OR 
REGISTERED WTTH ANY GOVERNMENT SECURITIES COMMISSION OR REGULATORY AUTHORITY. TO THE 
EXTENT ANY SUCH AUTHORITY HAS JURISDICTION OVER THE COMPANY, THESE UNITS ARE BEING 
OFFERED PURSUANT TO ANY AVAILABLE EXEMPTION FROM REGISTRATION. FURTHERMORE, NO 
GOVERNMENT SECURITIES COMMISSION OR REGULATORY AUTHORITY HAVE CONFIRMED THE 
ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE 
CONTRARY MAY BE A CRIMINAL OFFENSE. 

W H O  M A Y  I N V E S T  

lnvesting in the Company involves a high degree of risk. The Units are suitable only for persons having adequate resources 
who understand the nature of and risk associated with acquiring interests in ore processing operators. 

If you cannot afford a total loss of your capital contribution, do not invest. You must be able to bear the economic risk of 
your capital contribution for an indefmite period of time and can, at the present time, afford a total loss of the same. 

TO be considered for admission as a Preferred Member of the Company, you must complete in full and sign the Suitability 
Questionnaire attached to this Memorandum. The purpose of the Suitability Questionnaire is to provide us with sufficient 
information that we may determine your suitability to be a Preferred Member of the Company and to comply with federal and 
state securities laws. All information provided by you shall be considered confidential, subject to the conditions noted 
therein. 

General Sultabilitv Standards 

For your subscription of Units to be considered, you will be required to represent in writing that: 

1. YOU are acquiring the Units for your own account, and not with a view to resell or distribute; 

2. Your overall commitment to invest is not disproportionate to your net worth exclusive of the value of your primary 
residence, and your capital contribution to the Company will not cause such overall commitment to become excessive; 

3. You can bear the economic risk of  your capital contribution for an indefinite period of time, and can at the present time 
afford a total loss of your investment; 

You have thoroughly read and understand the terms of this Memorandum and the Operating Agreement and agree lo be 
bound thereto; 

4. 

5.  You understand and accept the risks as set forth in this Memorandum; and 
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6. You or your representative have sufficient knowledge and experience in financial matters, that you are capable of 
evaluating the merits and risks of the investment, can bear the economic risk of this investment for an indefinite period 
of time and can at the present time afford a substantial or complete loss of your investment (i.e., you are “sophisticated”), 
or you are an “accredited investor” as that term is defined in Rule 501(a) of Regulation D of the Securities Act of 1933, 
as amended. 

You are deemed “accredited“ if 

a. 

b. 

C. 

d. 

e. 

f. 

8. 

h. 

i. 

You are a natural person whose individual net worth (exclusive of the value of your primary residence), or joint net 
worth with your spouse, presently exceeds S 1,000,000; 

You are a natural person who had an individual income in excess of $200,000 in each of the two most recent years 
or joint income with your spouse in excess of $300,000 in each of those years and you reasonably expect reaching 
the same income level in the current year; 

YOU are a corporation, partnership, limited liability company, or other entity in which all of the equity owners are 
“accredited investors” (each meeting at least one of these suitability requirements); 

You are a trust with total assets in excess of $5,000,000 and was not formed for the specific purpose of acquiring 
Units, the trustee of which has such knowledge and experience in mal estate andlor financial and business matters 
that it is capable of evaluating the merits and risks of investing in the Units; 

You are either a bank, savings and loan association or other financial institution; a registered securities broker or 
securities dealer; an insurance company; a registered investment company or business development company; a 
licensed Small Business Investment Company; or a private business development company; 

YOU are a state-sponsored pension plan with total assets in excess of $5,000,000; 

You are an employee benefit plan which either (a) has a fiduciary that is a bank, savings and loan association, 
insurance company, or registered investment adviser; @) has total assets in excess of $5,000,000; or (c) is a self- 
directed plan and investment decisions am made solely by persons that are “accredited investors” (meeting at least 
one of the listed suitability requirements); 

You are a non-profit organization described in section 50l(c)(3) of the Internal Revenue Code that was not formed 
for the specific purpose of acquiring Units and have total assets in excess of $5,000,000; or 

YOU are a director, executive officer, general partner, member or Manager of the Company. 

These general standards represent the minimum requirements for you to become a Preferred Member of the Company 
and do not necessarily mean if you meet all of these requirements that you are qualified to be admitted as a Preferred Member 
of the Company. Moreover, we reserve the right to modify the suitability standards on a case-by-case basis in view of your 
financial circumstances or experience in such matters. We also reserve the right to reject your subscription for any or no 
reason, in our sole discretion. 

xi 
ACC000052 

FILE #8331 



... 

A R 1 Z O N A  G O L D  P R O C E S S I N G  L L C  
C L A S S  A P R E F E R R E D  U N I T S  

C O N F I D E N T I A L  P R I V A T E  P L A C E M E N T  M E M O R A N D U M  

T A B L E  OF C O N T E N T S  

... STATE NOTICES ....................................................................................................................................................................... 111 

WHO MAY INVEST ................................................................................................................................................................... x 

SUMMARY OF THE OFFERING .............................................................................................................................................. i 

SOURCES OF INFORMATION ................................................................................................................................................. 5 

REPRESENTATIONS ................................................................................................................................................................. 5 

RISK FACTORS .......................................................................................................................................................................... 6 

RISKS RELATING TO THE PATRIOT ACT, MONEY LAUNDERING, AND TERRORISM PREVENTION .................. 15 

TAX RISKS ............................................................................................................................ ~ ................................................... 15 

ERISA ASPECTS OF THE OFFERING ................................................................................................................................... 17 

PLAN OF DISTRIBUTION ....................................................................................................................................................... 18 

ESTIMATED USE OF PROCEEDS .......................................................................................................................................... 19 

BUSINESS PLAN ...................................................................................................................................................................... 20 

COMPENSATION ..................................................................................................................................................................... 24 

CERTAIN RELATIONSHIPS AND CONFLICTS OF INTEREST ......................................................................................... 25 

PRIOR ACTIVITIES .................................................................................................................................................................. 25 

COMPANY MANAGEMENT ................................................................................................................................................... 25 

DESCRIPTION OF SECURITIES ............................................................................................................................................. 27 

COMPANY STRUCTURE & OWNERSHIP ............................................................................................................................ 28 

DILUTION ................................................................................................................................................................................. 28 
TRANSFERS OF INTEREST .................................................................................................................................................... 29 

LEGAL PROCEEDINGS ........................................................................................................................................................... 29 

DESCRIPTION OF PROPERTY ................................................... ....................................................................................... 29 

EXPERTS ......................................................... ..................................................................................................................... 29 

DEFINITIONS ............................................................................................................................................................................ 30 

WHERE TO OBTAIN MORE INFORMATION 30 ...................................................................................................................... 

EXHIBITS; 

FMANCIAL STATEMENTS .................................................................................................................................................. A-1 

OPERATING AGREEMENT .................................................................................................................................................. B-1 

SUBSCRIPTION INFORMATION & INSTRUCTIONS ....................................................................................................... C-1 

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 

xii 

ACC000053 
FILE M331 



A R I Z O N A  O O L D  P R O C E S S I N G  L L C  
C L A S S  A P R E F E R R E D  U N I T S  

C O N F l D e N T l A L  P R I V A T E  P L A C E M E N T  M E M O R A N D U M  

S U M M A R Y  OF THE O F F E R I N G  

This term sheet is a summary of the principal terms and conditions for investment in the Class A Preferred Units of 
ARIZONA GOLD PROCESSING LLC. The terms and conditions set forth horeaftcr are qualified in their entirety by their 
more thorough treatment in the Memorandum. This summary alone does not constitute an offer to sell Unit(6) in the 
Company. An offer may be made only by an authorized representative of the Company and the recipient must receive a 
complete Memorandum, including all Exhibits. 

The Company ARIZONA GOLD PROCESSING LLC (‘~e’’,“us’’,“our”,orthe “Company”) is a 
limited liability company (LLC) organized under the laws of the State of Arizona. 
The Company’s principal place of business is 2575 E. Camelback, Suite 450, 
Phoenix, Arizona 85016 USA. The Company’s main telephone number is (602) 343. 
7500. 

Our Objectivw The Company was formed to provide efficient and cost effective ore processing 
services for local gold and silver placer mines. We intend to acquire equipment and 
machinery that utilize the latest advances in gold and silver ore processing 
technologies such as electrostatic separation. 

The primary objectives of the Company are to: 

* Acquire one or more high tension separators; 

Place such equipment into operation servicing local active mining 
operations for gold, silver, and/or other precious metals pursuant to 
contracts; and 

Distribute the Company’s revenue from such activities to the Members 
in accordance with the Operating Agreement. 

There can be no assurance these objectives will be achieved. 

We believe a strong demand exists for eficient, cost effective ore processing 
services in the Stale of Arizona and its environs. Local placer mine operators o k n  
lack the proper equipment and technology to effectively process extracted ore to 
maximize production levels of gold and other precious metals. We intend to fill this 
gap by contracting with such operators to process their ore. 

We intend to acquire and operate equipment that features electrostatic separation 
technology (also known as “high tension” separation). This technology is believed to 
be more friendly to the environment than other processes which oRen employ harsh 
chemicals. Electrostatic separators use the charging and de-charging of particles for 
the selective separation of conductive and nonconductive materials. Separation 
occurs when the different product components of the product feed lose their charge 
at different speeds. The ore mixture to be separated is fed onto a rotating drum with 
vibratory feeder and is then electrostatically charged using high voltages. As a result 
of this charging, the particles “stick” to the drum’s surface due to electrostatic 
effects. With the rotation of the separation drum the particles are then taken out of 
the electrostatic field and are discharged. Metallic particles, such as gold and other 
precious metals, lose their charge very quickly and fall off the separation drum. The 
resulting “super concentrated” dried ore can then delivered to a refinery to be 
efficiently refined into gold and silver bullion. 

We are presently negotiating a contract to process up to 30,000 tons of ore from a 
local placer gold ore deposit in the Phoenix area as soon as we have our equipment 

Arizona Ore Processing 
Market 

Electrostatic Separation 
Tec bn ology 

Planned Initial Operations 
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Company Structure 

in place and operational. We intend to conduct operations in leased facilities in an 
industrial area of Phoenix, Arizona, in relative proximity to the placer mine. 

The Company is a Manager-managed limited liability company (LLC) with two (2) 
classes of equity ownership: 

( I )  Managing Membership Interest (voting equity); and 

(2) Preferred Membership Interest (non-voting preferred equity with revenue 
sharing). 

The Company’s current sole Managing Member is AZGO LLC. an Arizona limited 
liability company. 

Distributions of Company Net Revenue’, capital, and other disposition of Company 
assets are allocated as follows per the Operating Agreement: 

Class A Preferred Unit 
Dlstrlbution Policy 

* First, 100% to the Class A Preferred Members (0% to the Managing 
Member) until the Preferred Members have realized 100% of their Capital 
Contribution; 

* Thereafier, 75% to the Class A Preferred Members (25% to the Managing 
Member) until the Preferred Members have realized 200% of their Capital 
Contribution; 

* Thereafter, 50% to the Class A Preferred Members (50% to the Managing 
Member) until the Preferred Members have realized 500% of their Capital 
Contribution (a “Redemption Event”); 

”Charter” Preferred 
Member Incentive 

Management 
Compensation 

Upon the occurrence of a Redemption Event (i.e,, Preferred Members’ 
realizing a 5 to I cash on cash return on their Capital Contribution) the 
Preferred Members’ Units in the Company shall be automatically redeemed 
in consideration of cash already received at which time their Membership 
Interest in the Company shall end. 

Until 5:00 P.M. Pacific Time on January 31,2012, and until 21 Units arc sold, in 
order to finalize our contract negotiations and commence the acquisition of 
production equipment as rapidly as possible, our Managing Member is offering to 
exercise its discretion and waive the automatic redemption clause in the Company’s 
Operating Agreement for subscribers of at least three (3) Units in this Offering 
($50,250). Such “charter” Preferred Members would be thus eligible to continue to 
receive distributions pro-rata to their membership interest indefinitely for the life of 
the Company and would not be subject to a Redemption Event. 

The Company’s Managers, our Managing Member and/or their Affiliates, including 
our Key Personnel, consultants, or other persons will be paid compensation in 
connection with their management of Company affairs. Such persons are also 
eligible for reimbursement for general and administrative costs and expenses, due 
diligence, market research, and pre-acquisition research costs in connection with the 
pursuit of the Company’s objectives (See “Capitalization and Estimated Use of 
Proce.eds”). Managers of the Company andor Afiliates of the Managing Member 
may receive salaries or other forms of compensation out of the net proceeds of this 
offering or the Company’s revenue, capital, or other disposition of Company assets 

’ Net Revenue is defined as 70% of Gross Revenue, less actual expenses. 30% of Gross Revenue is allocated to our MMaghg Member, AZO0 LLC. 
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Securltles Offered 

Type of Offering 

or working capital reserves for services performed on behalf of the Company. Such 
services may include, but are not limited to, legal, accounting, investor relations, 
communications, business development, administrative support, etc. (See “Conflicts 
of Interest” and “Compensation”). 

We are offering for sale up to IO0 Units of Class A Preferred Membership Interest 
only to “accredited” investors or to such persons (or their representatives) who have 
suficient knowledge and experience in business and financial concerns that are 
capable of evaluating the merits and risks of the investment (Le., “sophisticated“ 
investors) (See “Who May Invest”), at $16,750 per Unit, aggregating S1,675,000. 
“Unit” means a Preferred Membership Interest in the Company. The minimum 
subscription by an investor is 2 Units ($33,500), although we may elect to waive this 
minimum requirement and accept fractional Unit subscriptions in our sole discretion. 
The Offering may be expanded up to I20 Units ($2,010,000) in the Managing 
Member’s sole discretion, Such action may have a dilutive effect on your interest in 
the Company’s underlying assets, revenue, etc.. 

The Offering is being conducted pursuant to Section 4(2) and/or Rule 506 of 
Regulation D under the Securities Act of 1933, as amended, and pursuant to 
applicable state laws that provide an exemption for limited private offerings. This 
Offering is not available to the public nor may any offers be made in states or 
jurisdictions that do not recognize an equivalent exemption. 

Suitability of Investors The purchase of Units is suitable only for persons of substantial financial means that 
have no need for liquidity in their investments. Units will bc sold only to “accredited 
investors” or to such persons (or their representatives) who have sufficient 
knowledge and experience in business, financial and/or mining concerns that are 
capable of evaluating the merits and risks of the investment (i.e., “sophisticated” 
investors) (see “Who May Invest“). 

We expect to own and/or lease ore processing equipment and other assets related 
thereto. 

Investing in ore processing concerns is highly speculative (See “Risk Factors”). 

We are offering Units in minimum denominations of USD $16,750, with the 
aggregate amount of Capital Contributions via this Offering not to exceed USD 
$1,675,000 unless expanded. 

Potential Holdings 

Risk Factors 

Capltal Commitments 

Management 

Voting Rights 

Placement 

We are managed by our Managing Member through their principals (See “Key 
Personnel”). We may also employ other persons to manage the Company’s 
activities, including but not limited to, geologists, engineers, realtors, mortgage 
bankers, surveyors, appraisers, analysts, investment advisors, accountants, money 
managers, attorneys, risk managers, statisticians, computer technicians, bankers, 
consultants, etc. We may also enlist the services of other managers or professionals 
if deemed in the best interest of the Company. 

Preferred Members have limited voting or consent rights (See the Operating 
Agreement). Control of the Company is vested with the Managing Member. 

Unless expanded, the placement is for up to $1,675,000 in Units of Class A 
Preferred Membership Interest initially at $16,750 per Unit. No minimum amount is 
required to proceed with the offering and/or release proceeds to the Company. The 
number of Members of the Company, including tho Managing Member, will be 
limited to a maximum o f  100 (aAer application of a look-through rule to investors 
that are partnerships, grantor trusts, or S-corporations). Each Preferred Member will 
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Minimum Investment 

Closing of Offering 

U.S. Federal Income 
Taxation 

Restrictions on Transfer of 
Units 

RedempHon/Retraction 

Establishment Expenses 

Operating Expenses 

Reports 

be required to agree that they will not make a market in our interests and that they 
will not transfer their interest in the Company on an established securities market, a 
secondary market or the substantial equivalent thereof. 

The minimum investment in the Company is a commitment of at least 2 Units 
($33.500) per investor, However, we may elect to waive this minimum requirement 
and accept fractional Unit subscriptions in our sole discretion.. 

Applications to subscribe for Units must be received by 5:OO PM Pacific Time 
within 180 days of the date on the cover of this Memorandum or such other date as 
may be set by the Company. This Offering may be closed at any time without notice. 

We expect to be treated as a partnership for U.S. federal income tax purposes. As 
such, we will not be subject to U.S. federal income taxation on income and gain 
realized from our investments. Each Company Member that is a U.S. citizen, 
resident, corporation, or partnership will be required to take into account, in 
determining their own income tax liability, their allocable share of our income, 
gains. losses, deductions, and credits, whether or not such items are actually received 
by thc Member. 

Units may not be transferred without the prior written consent of the Company. 

We may compulsorily redeem the Units of any investor at any time to ensure 
compliance with securities laws or for any lawful reason. Unless waived in the 
Managing Member's sole discretion (e.g., for subscribers of the first 20 Units of this 
Offering), upon the occurrence of a Redemption Event (Le., Preferred Members' 
realizing a 5 to I cash on cash return on their Capital Contribution) the Preferred 
Members' Units in the Company shall be automatically d e e m e d  in consideration of 
cash already received at which time their Membership Interest in the Company shall 
end. 

Establishment costs (attorneys fees, state filing fees, etc.) of the Company will be 
reimbursed by the Company to the Managing Member. Likewise, associated costs of 
the placing of the Units, as set forth in the Memorandum, will be paid by the 
Company. 

The Company will also pay or reimburse the Company's Managing Member and/or 
its Affiliates for expenses incurred in connection with our operation, including 
accounting, legal, administrative, and other professional costs and out-of-pocket 
expenses. 

Although not required, you may expect to receive reports from time to time 
regarding our activities and will be notified of important developments concerning 
the Company and its planned objectives. 
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S O U R C E S  O F  I N F O R M A T I O N  

This Memorandum contains summaries of and references to certain documents which are believed to be accurate and 
reliable. Complete information concerning these documents is available for your inspection or your duly authorized 
financial consultants and advisors. All documents relating to the Company will be made available to you or your 
representatives at our offices in Phoenix, Arizona. The Company’s management is available by telephone or by 
appointment to provide answers to your questions, NO REPRESENTATIVE HAS BEEN AUTHORIZED TO GIVE You 
ANY INFORMATION OTHER THAN THAT SET FORTH IN THIS MEMORANDUM. 

R E P R E S E N T A T I O N S  

This Memorandum has been prepared to provide you with information concerning the risk factors, terms and proposed 
activities of the Company and to help you make an informed decision before subscribing for Units. However, neither the 
delivery of this Memorandum to you nor any sales made hereunder shall create any implication that there has been no 
change in our affairs since the date on the cover of this Memorandum. 

This Memorandum does not constitute an offer or solicitation to anyone in any state or jurisdiction in which such an offer 
or solicitation is not authorized. Any reproduction or distribution of this Memorandum in whole or in part or the 
divulgence of any of its contents without our prior written consent is strictly prohibited. By accepting delivery hereof, you 
agree to return this Memorandum and all associated documents to the address on the cover unless you purchase Units. 

We reserve the right to proceed with our objectives at any time. No minimum number ofuni ts  need to be sold prior to our 
use of the proceeds of this Offering. We reserve the right to offer any Units not purchased through this Offering to 
Affiliates, employees, principals, industry participants, private partners, or to others on terms other than those outlined in 
this Memorandum. We reserve the right to terminate this Offering without notice at any time. 

This Offering is only available to “accredited investors” as defined by Rule SOl(a) of Regulation D of the Securities Act of 
1933, as amended, andlor investors who can represent that they have such knowledge and experience in financial andlor 
business matters (or are represented by such a person) that they are capable of evaluating the merits and risks of an 
investment in the Company (Le., “sophisticated” investors). This Offering is being conducted pursuant to Section 4(2) 
and/or Rule SO6 of Regulation D under the Securities Act of 1933, as amended, and pursuant to applicable state laws that 
provide an exemption for limited private offerings. This Offering is not available to the public nor may any offers be made 
in states or jurisdictions that do not recognize such an exemption. 

The Units are considered “restricted securities” as such term is defined under federal and state securities laws, and cannot 
be subsequently sold or transferred without registration or reliance, to the satisfaction of counsel for the Company, that an 
exemption from registration is available. You should be aware that no market for the Units presently exists and there can 
be no assurance that a market will ever materialize. 

TO the extent such statutes are applicable to us or to our activities, if at all, we are claiming exemptions and/or exclusion 
from registration under the Investment Company Act of 1940, as amended, the Investment Advisers Act of 1940, as 
amended, and applicable state law. 

We are not currently subject to ongoing information disclosure requirements of the Securities and Exchange Act of 1934, as 
amended, and most likely will not be subject to such requirements after the completion of this Offering. Accordingly, we 
are not required to provide annual reports to the Unit subscribers, although we plan to keep Preferred Members apprised of 
the Company’s activities and progress from time to time, 

Throughout this Memorandum reference is made to certain information not contained in this document. If you wish to read 
the referenced material, we will attempt to provide it for you so long as procuring such information is not unduly expensive 
or burdensome. Please call us ai (602) 343-7500 to inquire about referenced information. 
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RISK F A C T O R S  

GENERAL RISK CONSIDERATIONS 

This investment i s  speculative and involves high risk 

The Units being offered should be considered a speculative investment that involves a high degree of risk. Therefore, you 
should thoroughly consider all of the risk factors discussed herein. You should understand that there is substantial 
likelihood that you will lose your entire capital contribution. you should not invest in the Company if you are in any way 
dependent upon the funds you may be using IO acquire Units. 

This Memorandum includes forward-looklng statements 

This Memorandum includes many forward-looking statements. These forward-looking statements are subject to risks, 
uncertainties and assumptions, including, among other things: 
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Supply and demand for gold, silver, and/or other precious metals; 

The actioav of our competitors; 

Fluctuating interest rates and commodity prices; 

Advances in technology and refining processes: 

Our reliance upon third party gold and silver mines to supply ore; 

Our ability to market our services and retain customers; 

Cost-effectiveness of operations; 

Our creditworthiness; 

Our ability to acquire the necessary equipment and machinery; 

Our ability to secure delivery of equipment from China: 

Leasing adequate plant facilities to conduct operations; 

Hiring and maintaining skilled labor; 

Environmental and regulatory concerns; 

Successful implementation of the Company's objectives; and 

Economic and demographic trends affecting the Company. 

Although we may attempt to supplement this Memorandum from time to time with new information with respect to our 
progress, we are not obligated to do so. We may not update or revise forward-looking statements, whether as a result of 
new information, future events or otherwise. In light of these risks, uncertainties and assumptions, the forward-looking 
event8 discussed in this Memorandum might not occur. 

You should rely only on the information contained in this Memorandum. We have not authorized any other person to 
provide you with different information. If anyone provides you with different or inconsistent information, do not rely on it. 
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We are not making an offer to sell these Units in any jurisdiction where the offer or sale is not permitted. YOU should 
assume that the information appearing in this Memorandum is accurate as of the date on the front cover. Our business or 
financial condition, the results from our operations and prospects may have materially changed subsequent to that date. 

The Company will be subject to inherent conflicts of interest 

As explained elsewhere in this Memorandum, the Company’s Managing Member receives 30% of the Company’s Gross 
Revenue as well as a portion of the Net Revenue that increases over time in the event certain performance benchmarks are 
met. Thus, then may be an inherent tendency for the Managing Member to cause the Company to take disproportionate 
risks with the Company’s capital in order achieve higher overall returns. Prospective investors should consider this risk in 
addition to and/or in conjunction with all of the other risk factors detailed below and elsewhere in this Memorandum. (See 
“Certain Relationships and Conflicts of Jnterest”). 

The Company has a thin initial capitalizatlon 

The Company has been thinly capitalized, To become further capitalized, it will rely primarily upon the proceeds of this 
Offering. Because of the manner of capitalization, the Company will not have sufficient assets beyond its processing 
equipment (which may be collateralized for debt financing) to pay the Preferred Members the stated Preferred Return on 
their Capital Contribution. If we fail to realize our objectives, or if our business is later determined to have little or no 
value, or is unable to be liquidated, the Preferred Members could lose part or all of their investment in the Units. 

GENERAL RISKS ASSOCIATED WITH THE COMPANY’S BUSINESS PLAN 

The purchase of Units involves various risks. Prospective purchasers should consider the following factors before making a 
decision to acquire Units, 

Risks are inherent in the gold reflning industry 

Gold and other metals are speculative commodities that fluctuate in price. Consequently, industries which are tied directly 
or indirectly to gold and silver supply and demand, involve many risks and frequently are unsuccessful. Gold ore refining 
concerns entail risks relating to location, metallurgical processes, governmental permits and regulatory approvals and the 
construction of processing facilities. Barriers to entry can be quite high and take a number of years, requiring substantial 
expenditures of capital with no guarantee of any return. There is no assurance that we will have, or be able to raise, the 
required funds to engage in these activities or to meet our obligations with respect to the refining equipment we intend to 
acquire and operate. Any one or more of these factors or occurrence of other risks could cause us not to realize the 
anticipated benefits of engaging in the ore refining business and cause the Preferred Members to lose part or all of their 
investment in the Units. 

Commodity Price Rlsks 

Our profitability depends on the price of gold, silver, and/or other precious metals, which is affected by many things, 
including the sale or purchase of gold by central banks and financial institutions, interest rates, exchange rates, inflation or 
deflation, fluctuations in the value of the US dollar and foreign currencies, global and regional supply and demand, and the 
political and economic conditions of the world’s major gold-producing countries. We don’t plan to hedge against changes 
in the price of gold, silver, and/or other precious metals, The cost of production, development and exploration varies . 
depending on the market prices of certain mining consumables, including diesel he1 and electricity. 

Technology Risks 

Then can be no assurance that the equipment and manufacturing processes we intend to employ will become outdated or 
superseded by more advanced technology by our competitors. There are refineries and other ore processors in our market 
that may be better equipped and better capitalized than we are. Our ability to become profitable is contingent upon our 
staying on top of advances in technology related to refining processes. Also, we will face ongoing maintenance issues 
related to the equipment we intend to acquire. In the event we lack sufficient capital to pay for upgrades and necessary 
replacement parts we may be unprofitable. 
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There may be low demand for our services 

While we expect to secure contracts h m  local gold and silver mines to process their ore, there can be no assurance that we 
will be able to do so. Also, such contracts may be prematurely terminated by our customers due to dissatisfaction with the 
quality of our processes and services. Demand for our processing services may fluctuate depending upon volume of ore that 
is produced by local mining concerns. As a result, we may not be able to net enough cash flow to meet our obligations. 

Location Risks 

While we intend to locate our processing plant in an area that is convenient for local mines to deliver their ore, we may face 
issues related to our lease, government regulations regarding operating permits, etc., that may cause us to face re-location 
costs, etc. 

We face logistical Issues 

We may face issues securing functional equipment in a timely manner from suppliers overseas. Our operations may be 
delayed due to the fact it takes a minimum of 90 days to receive equipment and machinery from China and then to transport 
the same to Phoenix, Arizona. It also may take an inordinate amount of time to assemble the machinery, train employees, 
and become fully operational, 

Our profitability is also dependent upon successful delivery of ore to our plant for processing. We may face problems 
receiving sufficient volumes of ore due to trucking issues, labor shortages, labor strikes, etc. Also, mines may require US to 
pick up their ore for processing which would cause us to incur increased costs. 

Marketing Risks 

Our succcss is dependent upon our ability to market our services to local mine operators and convince them that ow 
processes will be cost-effective for them, 

Competition 

There are several existing gold and silver processing facilities in our target market area that may be better capitalized, may 
have more efficient equipment, technology or processes, and may have marketing advantages over us. There is no 
assurance that we will be able to effectively compete in our intended market. 

Labor Risks 

Running an ore refining plant and operating complex machinery is labor intensive. Our success is dependent upon being 
able to attract skilled local labor to help operate the plant and also attracting managers who have the skill set to oversee and 
direct our day-to-day operations. We will incur costs of training and managing personnel. Depending upon the local labor 
market in Arizona, it may be difficult to find and train such personnel and retain them over time. If the cost of labor 
exceeds our revenues we may not ever become profitable, 

Operations 

Operating an ore refining plant involves many operational risks and hazards including, but not limited to, death, injury, and 
property damage. Operations involve the use of heavy machinery and equipment and large numbers of personnel. 
Mechanical failures and accidents are continuously possible. Any such event may cause losses and/or liabilities that are 
beyond ow ability to effectively manage. 

Permits 

We may be required to obtain and maintain a wide range of local, state, and federal government permits for our operations. 
There is no assurance that we will be able to get them on a timely basis, or at all. 

Laws and regulations 
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Our intended operations are subject to extensive federal, state and local laws and regulations that govern refining, 
production, imports, exports, taxes, labor standards, occupational health and safety, and other matters. These laws and 
regulations are subject to change, which may restrict our ability to operate. We intend to draw on the expertise and 
commitment of our management team, advisors, employees andor afiliated contractors, lawyers, and operators to ensure 
compliance with current laws. 

Litigation 

All industries, including ours, are subject to legal claims that can be with and without merit. Defense and settlemcnt costs 
can be substantial, even for claims that have no merit. The litigation process is inherently uncertain, so there can be no 
assurance that the resolution of a legal proceeding will not have a material adverse effect on our future cash flow, results of 
operations or financial condition. 

Political risk 

Our operations in the State of Arizona may be subject to political, economic and other risks that may affect our future 
operations and financial position. 

Company Capitalization; Indebtedness 

We anticipate we will maintain working capital reserves, but the Company is not required to maintain any minimum level 
of permanent working capital reserves. To the extent that expenses increase or unanticipated expenses arise and 
accumulated reserves are insufficient to meet such expenses, the Company would be required to obtain additional funds 
through borrowing, if available. We may borrow substantially in order to finance the acquisition of equipment andlor to 
fund our operational overhead. Due to the limited capitalization of the Company prior to this Offering and the fact that we 
are a limited liability company, there would be limited resources to pursue m the event that the we are unable to honor our 
financial commitments. The ability of the Company to repay any indebtedness incurred or subsequent refinancing, will 
depend upon our receipt of revenues prior to the date such amounts become due. There can be no assurance that sufficient 
revenue will be received at a time or on such terms and conditions as will permit the Company to repay the outstanding 
principal amount of any such indebtedness. Financial market conditions in the future may affect the availability and cost of 
loans, making financing difficult or costly to obtain. In the event the Company is unable to sell or refinance its equipment, 
accounts receivable, etc., prior to the maturity date of any such indebtedness, the Company will be required to obtain the 
necessary funds through additional borrowings, if available. If additional funds are not available from any source, the 
Company will be subject to the risk of losing collateralized property or equipment through foreclosure. Any such 
foreclosure would have a material impact on our ability to operate and force us into bankruptcy. 

Risks of Joint Ventures 

Some of our operations may be in the form ofjoint venture partnerships between the Company (as either a general or 
limited partner or as a member of a LLC) and the Managing Member, Affiliates of the Managing Member, third-party 
mining companies. refineries, or other investors. Our investment in such entities may involve risks not otherwise present. 
These include risks associated with the possibility that the Company’s co-venturer in the might become bankrupt, that such 
Co-venturer may at any time have economic or business interests or goals that are inconsistent with those of the Company, 
or that such co-venturer may be in a position to take action contrary to the instructions or the requests of the Company or 
contrary to the Company’s policies or objectives. The Company may relinquish control of a joint venture and the Company 
may receive a disproportionate share of profits from a joint venture. Actions by a co-venturer might have the result of 
subjecting the Interests owned by the joint vcnture to liabilities in excess of those contemplated by the terms of the joint 
venture or might have other adverse consequences for the Company, 

Uninsured Losses 

While the Company intends to maintain a standard level of property and casualty insurance, should a disaster occur to or 
cause the destruction of any of equipment or property of the Company, to the extent such losses are not insured the 
Company could lose its ability to operate. The resulting loss of revenue could require the Company to obtain additional 
funds to meet Company expenses. 

9 

ACC000062 
FILE #8331 



A R I Z O N A  O O L D  P R O C E S S I N O  L L C  
C L A S S  A P R E F E R R E D  U N I T S  

C O N F I D E N T I A L  P R I V A T E  P L A C E M E N T  M E M O R A N D U M  

Envlronmeatal and Regulatory Matters 

We may be adversely affected by legislative, regulatory, administrative and enforcement actions at the local, state and 
national levels in the areas, among others, of environmental controls. In addition to possible increasingly burdensome 
regulations and related land use controls, such restrictions may relate to air and water quality standards, noise pollution and 
indirect environmental impacts. 

Capital Expenditures 

The Company will likely make significant capital expenditures related to the acquisition of ore refining equipment and 
associated assets. Accordingly, it may be necessary to incur indebtedness in order to finance such capital expenditures. 
There can be no assurance that the Company would be able to achieve sufficient revenues from operations to repay such 
indebtedness or to recoup funds expended on capital expenditures. 

No History of Company Operations 

The Company has only recently been formed and has no history of operations. 

Reliance on Management 

The Managing Member will have the right to make all decisions with respect to the management and operation of the 
business and affairs of the Company. Although involved in business to some degree, tbe Managing Member and its 
Affiliates have limited experience in managing partnerships or limited liability companies, including those investing in ore 
processing plants and tho like. See “Management.” Under the Operating Agreement, the Preferred Members will have no 
right or power to take part in the management of the Company. Accordingly, nu Person should purchase Units unless such 
Person is willing to entrust all aspects of the management of the Company to the Managing Member. See “Management.” 

Bankruptcy 

In the event that mine operators with which we have contracts seek bankruptcy protection under Chapter I I ,  Title 1 I of the 
United States Code in United States Bankruptcy Court, no assurance can be given that such operators will be financially 
able to perform its obligations to us or that the debtor in possession or trustee will assume control of the mine in connection 
with the bankruptcy proceedings. Such an event would have a material adverse effect on our contracts with such operators 
and our ability to sustain adequate levels of revenue. 

Purchase Money Obligations 

Upon any future sale of our intended production plant, we may take as partial payment purchase money obligations in the 
form of a note and deed of trust, a note and mortgage or an agreement of sale or other form of security instrument. TO that 
extent, the distribution of any sales proceeds to the Members may be delayed until the maturity of such obligations. We also 
would be subject to the risk that the purchaser may default in the payment or satisfaction of any such obligation to the 
Company. In addition, the Members may be required to report taxable gain on the disposition of related assets without 
receiving distributions to satisfy any tax liabilities. See “Tax Risks”. 

No Market for Units 

The transfer of Units will be subject to certain limitations. Moreover, it is not anticipated that any public market for Units 
will develop, and the transfer of Units may result in adverse tax consequences for the transferor. Consequently, holders of 
Units may not be able to liquidate their investments in the event of emergency or for any other reason, and Units may not 
be readily accepted as collateral for a loan. The purchase of Units, therefore, should be considered only as a long-term 
investment. 
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Return of Dlstrlbutlons 

A Preferred Member will be liable to the Company and to its creditors for and to the extent of any distribution made to such 
Preferred Member if, aAer giving effect to such distribution, the remaining assets of the Company are not sufficient to pay 
its outstanding liabilities (other than liabilities to the Members on account of their interests in the Company). 

Potential Sale of Processing Plant 

The Company may sell the processing plant in the event the Managing Member, in its sole discretion, determines such 
action to be in the best interests of the Company in light of market conditions. The Managing Member and Preferred 
Members may experience a conflict of interest as to the optimum time to sell the plant. For example, it may, in certain 
instances, be in the best interest of the Managing Member to retain the plant while the retention of the plant at that time 
may not be in the perceived best interests of the Company or Preferred Members. The Managing Member will, however, in 
any event be required to make any decision on the terms and conditions of any sale or retention of the Interest based upon 
the best interests of the Company and its Preferred Members because of the fiduciary duty the Managing Member owes to 
the Class A Preferred Members. 

Exclusion from Management and Indemnification 

The Managing Member will have sole authority for the management of the Company. As Preferred Members, investors will 
have no right to participate in the Managing Member’s decisions or in the management of the processing plant. The 
Preferred Members are permitted to vote only in a limited number of circumstances. While a Manager is accountable to the 
Company as a fiduciary and is obligated to exercise duties of due care, loyalty and full disclosure in handling Company 
affairs, it is entitled to certain limitations of liability and to indemnity by the Company against liabilities not ottributable to 
its fraud, gross negligence or willful misconduct, or other breach of fiduciary duty. Such indemnity and limitation of 
liability may limit rights which Preferred Members would otherwise have to seek redress against the Managing Member. 
The law governing limited liability companies is a rapidly developing area and investors who have questions concerning 
the duties of a Manager to the members should consult their own legal counsel. See the Operating Agreement attached as an 
Exhibit hereto. 

Risks of Dissolution 

The Managing Member does not intend to dissolve the Company except as such dissolution is consistent with the 
investment objectives of the Company. However, the Managing Member has the right, with the consent of the Preferred 
Members by a majority vote, to dissolve the Company at any time, For example, if the processing plant and/or its 
associated equipment or assets were sold, distributions would be made to the Class A Preferred Members in accordance 
with the Operating Agreement. There can be no assurance that the Company will not be dissolved at a time when 
dissolution would be adverse to the best interest of any given Preferred Member, either from a financial or tax standpoint. 

Income Tax Risks and ERISA Risks to Preferred Memberr 

The following is a brief summary of what the Managing Member believes are the most significant tax risks involved in an 
investment by the Preferred Members in the Units. Numerous changes in the tax law have increased the tax risk and 
uncertainty associated with investments in LLC’s that are taxed as partnerships. An unfavorable outcome with respect to 
any tax risk factor may have an adverse effect on an investment in the Units. The tox considerations involved in on 
investment in the Company that should be significant to the Class A Preferred Members are discussed under “Tax Risks” 
and “ERISA Aspects of the Offering.” Each prospective investor is strongly urged to review the material and to discuss 
with his tax advisors the tax consequences to him of an investment in the Units. 

1. Purtnenhip Stufus. The federal income tax treatment contemplated for the Company and the Preferred 
Members will be available only if the Company is classified as a “partnership” for federal income tax 
purposes and not as an “association” taxable as a corporation. Counsel for the Company has specifically 
declined to opine on such matters. The Managing Member believes that the Company will more likely than 
not be classified as a “partnership” for federal income tax purposes. There is no guarantoe of any tax 
treatment. We assume that the Company will operate in accordance with the Operating Agreement and will 
not elect to be taxed as a corporation. If it were determined that the Company is taxable as a corporation rather 

ACC000064 
FILE #8331 



A R I Z O N A  G O L D  P R O C E S S I N G  L L C  
C L A S S  A , P R E F E R R E D  U N I T S  

C O N F l D e N T l A L  P R I V A T E  P L A C E M E N T  M E M O R A N D U M  

than as a partnership, the changes in the tax consequences to a Preferred Member would be significant and 
adverse. 

2. Passive Actlvb Rules. Any Company losses will be treated as losses generated in a passive activity. Losses 
from passive activities generally may only be deducted against income from the same or other passive 
activities. 

3. Tar Liabilities in Excess of Cush Distributions. Each Preferred Member will be required to pay federal and 
state income taxes at his individual rate on his allocable share of the Company’s taxable income. No assurance 
can be given that cash will be available for distribution or will be distributed at any specific time. In rare cases 
the allocation of profits could be disproportionate to distributions to the Members. Therefore, distributions 
may be insufficient to pay income taxes with respect to allocations in a particular fiscal year. Accordingly, 
there is a risk that the Members will incur tax liabilities resulting from an investment in the Company without 
receiving cash from the Company in an amount sufficient to pay for any part of that liability. 

4. Reduction in Tar Basis. Cash distributions by the Company to a Prefemd Member will result in taxable gain 
to the Class A Preferred Members to the extent those distributions exceed the Preferred Member’s basis for 
his Unit. Initially, a Preferred Member’s basis for his Unit will be the amount of his cash contributions to the 
Company increased by the portion of any Company indebtedness for which that Member may bear the burden 
of economic loss. 

5. Unrelured Business Taxable Income. Organizations generally exempt from federal income taxation 
(including qualified pension, profit-sharing and stock-bonus plans, Keogh plans and individual retirement 
accounts (IRAs)) may be taxable on their allocable share of Company income to the extent such income 
constitutes “unrelated business taxable income” (“UBTI”). Real estate rental income and gain on the sale of 
real property is generally not included in UBTI. However, a portion of the rental income from real property 
and gain upon sale of such real property may be treated as UBTI if the property is subject to “acquisition 
indebtedness.” Such portion i s  approximately equal to the ratio of the acquisition indebtedness to the 
aggregate basis of the property. Tax-exempt entities, other than IRAs, may qualify for an exception that would 
allow them to avoid the recognition of UBTI if the Company meets certain disproportionate allocation rules; 
however, it is unclear whether the Company satisfies these rules, and therefore all tax-exempt entities may be 
required to recognize UBTI by reason of their investment in the Company. The receipt of UBTI by a 
charitable remainder trust results in taxation of all trust income for the taxable year, and therefore this is not a 
suitable investment for a charitable remainder trust. 

6.  Risk of Characrerizatlon of Interest. The Service could characterize our Interest in the to be or consist of 
property held primarily for sale to customers in the ordinary course of business of the Company. Under such 
characterization, any gain recognized by the Company on the sale of our Interest in the would be ordinary 
income and any loss on such sale would be ordinary loss. 

7 .  Avdir Risk. The Service has announced, and for several years has implemented, a policy which attempts to 
locate and select for audit the information returns of partnerships having tax loss benefits. Although the 
Managing Member does not believe that the Company is the type that would be subject to such greater 
Service scrutiny, the federal income tax information return of the Company will still be subject to audit. If the 
Company’s information return is audited. such audit may cause corresponding adjustments to, and may 
increase the probability of an audit of, a Preferred Member’s federal income tax return. 

8. Factual Dermminations by Manager. The determination of the correct amount of certain deductions and their 
availability and timing to the Company depend on factual determinations to be made by the Managing 
Member. Counsel has specifically declined to give an opinion on such matters. Although the Managing 
Member will exercise its best judgment regarding the facts when preparing the Company’s information return, 
the Service may assert that the Managing Member’s judgment of the facts is not correct, which could result in 
the disallowance or deferral of deductions in whole or part. Such adjustments could result in the assessment of 
additional tax liability to the Members. 
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9.  Changes In the Tax Luw. Significant changes have been made in the Code in recent years. The Treasury 
Department’s position regarding many of those changes remains unclear pending publication of interpretive 
and legislative regulations, some of which may not be forthcoming for some time. Additionally, the Code is 
subject to change by Congress, and existing interpretations of the Code may be reversed, modified or 
otherwise affected by judicial decisions, by the Treasury Department through changes in its regulations, and 
by the Service through its audit policy, announcements and published and private rulings. No assurance can be 
given that any changes in the tax law will be given only prospective application to the Company or its 
Members. 

IO. ERISA Risks. The Employment Retirement Income Security Act of 1974 (“ERISA”) subjects bustees and 
certain other parties-in-interest with respect to Qualified Plans to special standards. The ERISA considerations 
of an investment in the Company that the Managing Member believes are the most significant are discussed 
under “ERISA Aspects of the Offering.” The Managing Member will limit the sale of Units to benefit plan 
investors to less than 25% of all Units purchased (excluding certain Units as described herein) unless the real 
estate operating company exception applies. 

RISKS ASSOCIATED WITH THE COMPANY AND THIS OFFERING 

This Offering is not reglstered under federal or state securitlcs laws 

This Offering has not been registered under the Securities Act of 1933, as amended, nor registered under the securities laws 
of any state or jurisdiction. We do not intend to register this Offering at any time in the future. Thus, you will not enjoy 
any benefits that may have been derived from registration and corresponding review by regulatory officials. YOU must 
make your own decision as to investing in our Company with the knowledgc that regulatory oflicials have not commented 
on the adequacy of the disclosures contained in this Memorandum or on the fairness of the terms of this Offering. 

We  lack an operatlng hlstory 

The Company lacks an operating history. As a result, we are subject to all the risks and uncertainties which are 
characteristic of a new business enterprise, including the substantial problems, expenses and other difficulties typically 
encountered in the course of establishing a business, organizing operations and procedures, and engaging and training new 
personnel. The likelihood of our success must be considered in light of these potential problems, expenses, complications, 
and delays. 

We  cannot forecast o r  predlct tbe outcome of our activities 

We are dependent upon proceeds of this Offering to fund our operations. There is no information at this time upon which 
to base an assumption that our plans will materialize or prove successful. There can be no assurance that our planned 
endeavors will result in any operational revenues or profits in the future - especially if our processing plant proves to be 
commercially unprofitable. This, coupled with our limited operating history, makes prediction of our future operating 
results difficult, if not impossible. Because of these reasons, you should be aware that your entire capital contribution is at 
risk. 

We  are  substantidly dependent upon thlrd parties 

Although the Company’s management (See “Key Personnel”) have experience in business matters, in carrying out our 
business plan, we will be substantially dependent upon third parties and others retained by the Company including, but not 
limited to, mining contractors, foremen, laborers, engineers, geologists, truckers, realtors, mortgage bankers, surveyors, 
appraisers, analysts, investment advisors, accountants, money managers, attorneys, risk managers, ststisticians, computer 
technicians, bankers, consultants, etc. For example, we will rely almost exclusively upon one or more contractors or 
personnel besides our Key Personnel for day-to-day operations of the processing plant. We may also enlist the services of 
other professionals if deemed in the best interest of the Company. The death or continuing disability of any of these persons 
may have a materially adverse effect upon our ability to conduct business. 
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We face contract risks 

There are third party contracts that may have an adverse effect on our business plan. For example, if we are unable to 
finalize a firm contract to begin processing on immediately upon our processing plant becoming operational, we may incur 
unrecoverable losses. Also, a breach of such contracts by customers is outside the Company’s control. Any such occurrence 
would jeopardize the Company’s ability to pursue its business plan. 

Transferability of Units you purchase will be restricted 

Units offered by way of this Memorandum have not been registered with the Commission or any government’s securities 
authority and will be restricted and therefore cannot be resold unless they are also registered or unless an exemption from 
registration is available. Therefore, you should be prepared to hold the Units for at least one ( I )  year and perhaps even ~II 

indefinite period of time. 

There is no Hquldlty associated with the Units 

The Units will not be listed on any national securities exchange or included for quotation through an inter-dealer quotation 
system of a registered national securities association. The Units constitute new issues of securities with no established 
trading market. Furthermore, it is not anticipated that there will be any regular secondary market following the completion 
of the Offering of the Units. Therefore, an investment in the Units should be considered non-liquid. In addition, no 
assurance can be given that the initial offering price for the Units will continue for any period of time. 

We arbltrarily determined the offering price of Units and the terms of this Offering 

The price per Unit and the terms of this Offering, and the ownership structure and related sharing arrangement between the 
Members, bears no relationship to our assets, prospects, net worth, or any recognized criteria of value and should not be 
considered to be an indication of the actual value of the Unit or the corresponding membership interest in the Company. 

No Minimum Offering Threshold; Risk of undercapitaiization 

The Company docs not have a minimum offering threshold requirement lo commence using funds obtained through this 
Offering. Consequently, we may fail to raise sufficient capital to acquire any equipment or assets related to our business 
objectives. 

We  may require future capital to continue our operations 

This Memorandum sets forth our best estimates of the capital we need to pursue our initial objectives. However, this 
amount may prove to be inadequate. We may, therefore, permit or request significant additional capital contributions from 
either Preferred Members on a pro rata basis, the Managing Member, new investors on terms different from those set forth 
in this Offering, or from other sources. This may or may not have dilutive effect upon respective percentages of 
Membership Interest in the Company. 

All financial forecasts are subject to llmitations 

Any financial forecasts or other pro forma that utilized by the Company in connection with this Offering should not be 
relied upon to make any investment decision. Such forecasts, if any, have not been compiled or reviewed by independent 
accountants, end, accordingly, no opinion or other form of assurance is expressed. Because such projections are based on a 
number of assumptions and are subject to significant uncertainties and contingencies, many of which are beyond the control 
of the Company, there can be no assurance that such projections, if any, will be realized as actual results may vary 
significantly and materially from the results included. Such projections, if any, should not be regarded as a representation 
that the projections will bc achieved, nor should the projectiono be relied upon in purchasing the Units offered hereby and 
are qualified in their entirety by the content of this Memorandum. 
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OTHER POSSIBLE RISKS 

The foregoing represent the Company’s best attempt to identify the various risks the Company may be exposed 10 in 
connection with its pursuit of its proposed objectives. It does not purport to be complete and may not adequately cover all 
activities in which we may be engaged nor all the risks we will be subject to, either directly or indirectly, as a result of 
pursuing our objectives. You are encouraged and entitled to ask questions of and receive answers from the Company’s 
management to assess the merits and r i s k  of investing in the Company’s Units. 

R I S K S  R E L A T I N G  T O  T H E  P A T R I O T  A C T ,  M O N E Y  L A U N D E R I N G ,  A N D  
T E R R O R I S M  P R E V E N T I O N  

The Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act 
of 2001 (the “Patriot Act”), signed into law on and effective as of October 26,2001, requims “financial institutions”, a term 
that includes banks, broker dealers and investment companies, establish and maintain compliance programs to guard 
against money laundering activities. The Patriot Act requires the Secretary of the U.S. Treasury (the “Treasury”) to 
prescribe regulations in connection with anti-money laundering policies of financial institutions. The Federal Reserve 
Board, the Treasury, and the SEC are currently studying what types of investment vehicles should be required to adopt anti- 
money laundering procedures, and it is unclear at this time whether such procedures will apply to the Company. I t  is 
possible that there could be promulgated legislation or regulations that would require the Company or other service 
providers to the Company, in connection with the establishment of anti money laundering procedures, to share information 
with governmental authorities with respect to purchasers of Company Units. Such legislation and/or regulations could 
require the Company to implement additional restrictions on the transfer of Units. The Company reserves the right to 
request such information as may be necessary to verify the identity of Preferred Members and the source of the payment of 
subscription monies, or as may be necessary to comply with any customer identification programs required by the Financial 
Crimes Enforcement Network and/or the SEC, or as may be required under any anti-money laundering legislation and 
regulation of the United States. In the event of delay or failure by any Unit holder to produce any information required for 
vcrification purposes, an application for or transfer of Units and the subscription monies relating thereto may be refused. 

T A X  R I S K S  

The following is a brief summary of what we believe are the most significant tax risks involved in an investment by the 
Preferred Members in the Units. Numerous changes in the tax law have increased the tax risk and uncertainty associated 
with investments in limited liability companies. An unfavorable outcome with respect to any tax risk factor may have an 
adverse effect on an investment in the Units, THEREFORE, NONE OF THE FOLLOWING SHOULD BE CONSIDERED 
TAX ADVICE FROM THE COMPANY, ITS MANAGEMENT, COUNSEL, ACCOUNTANTS, AFFILIATES, ETC. 
YOU ARE EXPECTED TO CONSULT WITH YOUR OWN PERSONAL TAX ADVISOR BEFORE MAKING A 
DECISION TO SUBSCRIBE FOR UNITS. 

We have not obtained a tax opinion 

We have not obtained an opinion of counsel as to the tax treatment of certain material federal tax issues potentially 
affecting the Company or the Preferred Members. Moreover, any such opinion, if we obtained one, would not be binding 
upon the IRS, and the IRS could challenge our position on such issues. Also, rulings on such a challenge by the IRS, if 
made, could have a negative effect on the tax results of ownership of the Company’s Units. 

Tax audits are  possible 

The IRS has announcad, and for several years has implemented, a policy which attempts to locate and select for audit the 
information returns of partnerships having tax loss benefits. Although we do not believe the Company is the type that 
would be subject to such greater IRS scrutiny, the federal income tax information return of the Company will still be 
subject to audit. If the Company’s information return is audited, such audit may cause corresponding adjustments to, and 
may increase the probability of an audit of, a Preferred Member’s federal income tax return. If such audits occur, no 
assurance can be given that adjustments in the tax treatment of certain items of deduction or credit will not be made, or that 
certain items of deduction or credit will not be disallowed. Any such adjustments could increase the probability of audits of 

IS 

ACC000068 
FILE a331 



A R I Z O N A  G O L D  P R O C E S S I N G  L L C  
C L A S S  A P R E F E R R E D  U N I T S  

C O N F I D E N T I A L  P R I V A T E  P L A C E M E N T  M E M O R A N D U M  

a Preferred Member’s personal return, which, in turn. could result in adjustments of any items of income, gain, loss, 
deduction, or credit included in your personal return, regardless of whether or not those items relate to the Company. 

Tax laws are  subject to change 

Tax laws are continually being introduced, changed, or amended, and there is no assurance that the tax treatment presently 
potentially available with respect to the Company’s proposed activities will not be modified in the future by legislative, 
judicial, or administrative action. Proposals having an adverse tax impact on our activities could be adopted by Congress at 
any time. and such proposals could have a severe economic impact on us. 

Passive Activity Rules 

Any Company losses will be treated as losses generated in a passive activity. Losses from passive activities generally may 
only be deducted against income from the same or other passive activities. 

Tax Liabilities In Excess of Cash Distributions 

Each Company Member will be required to pay federal and state income taxes at his individual rate on his allocable share 
of the Company’s taxable income. No assurance can be given that cash will be available for distribution or will be 
distributed at any specific time. Generally, the allocation of revenue is likely to be disproportionate to distributions to the 
Members. Therefore, distributions may be insufficient i o  pay income taxes with respect to allocations in a particular fiscal 
year. Accordingly, there is a risk that the Members will incur tax liabilities resulting from an investment in the Company 
without receiving cash from the Company in an amount sufficient to pay for any part of that liability. 

Reductton in T8x Basis 

Cash distributions by the Company to a Preferred Member will result in taxable gain to the Preferred Member to the extent 
those distributions exceed the Preferred Member’s basis for his Unit. Initially, a Preferred Member’s basis for his Unit will 
be the amount of his cash contributions to the Company increased by the portion of any Company indebtedness for which 
that Member may bear the burden of economic loss. 

Unrelated Business Taxable Income 

Organizations generally exempt from federal income taxation (including qualified pension, profit-sharing and stock-bonus 
plans, Keogh plans and individual retirement accounts (Ibis)) may be taxable on their allocable share of Company income 
to the extent such income constitutes “unrelated business taxable income” (“UBTI”). Real estate rental income and gain on 
the sale of real property is generally not included in UBTI. However, a portion of the rental income from real property and 
gain upon salc of such real property may be treated as UBTI if the property is subject to “acquisition indebtedness.” Such 
portion is approximately equal to the ratio of the acquisition indebtedness to the aggregate basis of the property. Tax- 
exempt entities, other than IRAs, may qualify for an exception that would allow them to avoid the recognition of UBTI if 
the Company meets certain disproportionate allocation rules; however, it is unclear whether the Company satisfies these 
rules, and therefore all tax-exempt entities may be required to recognize UBTI by reason of their investment in the 
Company. The receipt of UBTI by a charitable remainder trust results in taxation of all trust income for the taxable year, 
and therefore this is not a suitable investment for a charitable remainder trust. 

Risk of Cbarncterizatlon 

The IRS could characterize a particular investment to be or consist of property held primarily for sale to customers in the 
ordinary course of business of the Company. Under such characterization, any gain recognized by the Company on the sale 
of the investment would be ordinary income and any loss on such sale would be ordinary loss. 
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Factual Determinations 

The determination of the correct amount of certain deductions and their availability and timing to the Company depend on 
factual determinations to be made by the Company. Counsel for the Company has specifically declined to give an opinion 
on such matters. Although the Company will exercise its best judgment regarding the facts when preparing the Company’s 
information return, the IRS may assert that the Company’s judgment of the facts is not correct, which could result in the 
disallowance or deferral of deductions in whole or part. Such adjustments could result in the assessment of additional tax 
liability to the Members. 

Changer in the Tax Law 

Significant changes have been made in the Code in recent y w - ~ .  The Treasury Department’s position regarding many of 
those changes remains unclear pending publication of interpretive and legislative regulations, some of which may not be 
forthcoming for some time. Additionally, the Code is subject to change by Congress, and existing interpretations of the 
Code may be reversed, modified or otherwise affected by judicial decisions, by the Treasury Department through changes 
in its regulations, and by the Service through its audit policy, announcements and published and private rulings. No 
assurance can be given that any changes in the tax law will be given only prospective application to the Company or its 
Members. 

THE FOREGOING DOES NOT PURPORT TO BE A COMPLETE EXPLANATION OF THE RISKS AND OTHER 
FACTORS INVOLVED M THIS OFFERING. PROPSECTIVE PREFERRED EQUITY CLASS MEMBERS SHOULD 
CONSULT WITH THEIR OWN LEOAL AND/OR FINANCIAL ADVISORS M ADDITION TO READING THIS 
ENTIRE MEMORANDUM BEFORE DECIDING TO INVEST IN THE COMPANY’S UNITS. 

E R I S A  A S P E C T S  OF THE O F F E R I N G  

Introduction 

The purchase of Units may not be appropriate for various tax deferred retirement plans, including any pension, profit 
sharing, Keogh plan or other employee retirement benefit plans qualified under Section 401(a) of the Code or any IRA 
qualified under Code Section 408 (hereinafter referred to as a “Qualified Plan” or “Qualified Plans”). Before purchasing 
Units, the trustee or other responsible fiduciary of a plan contemplating investment should consider: (a) whether the 
Qualified Plan is considered an employee benefit plan subject to certain fiduciary standards of the Employee Retirement 
Income Security Act of 1974, as amended (“ERISA”); (b) whether the investment is in accordance with the documents and 
instruments governing such Qualified Plan; (c) whether the investment will result in unrelated business taxable income to 
the Qualified Plan; (d) whether the investment provides sufficient distributions to permit benefit payments to be made BS 

they become due; (e) any requirement that the fiduciary annually value the assets of the Qualified Plan; and (0 whether the 
investment is prudent, since no public market is expected to develop in which the Units may be sold or otherwise 
transferred. An employee benefit plan is defined in Section 3(3) of ERISA and includes all Qualified Plans defined above 
except (1) plans covering only a partner or partners of a partnership and their spouses, (2) plans covering only sole 
proprietors or sole owners and their spouses, or (3) most lRAs (“ERISA Plans”). 

“Plan Arset” Regulations 

AS discussed below, due to a favorable exemption provided under regulations (the “DOL Regulations”), issued by the 
United States Department of Labor (the “DOL”), it is expected that the assets of the Company will not be treated, under 
current law, as “plan assets” of the ERISA plans which purchase Units. However, as further discussed below, if the assets 
of the Company are considered for whatever reason to be “plan assets’’ under ERISA, then (a) the fiduciary responsibility 
standards of ERISA would extend to investments made by the Company; and (b) certain transactions in which the 
Company might seek to engage might constitute “prohibited transactions” under ERISA and the Code. Furthermore, 
notwithstanding the DOL Regulations, even if the Company assets are not “plan assets.” the responsible fiduciaries of each 
investing ERISA Plan still must make an independent determination on a case by case basis as to whether the purchase of 
Units would comply with the fiduciary standards of ERISA and whether the purchase of Units would be considered a 
“prohibited transaction” under Section 4975(c) of the Code or Section 406(a) of ERISA. 
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In 1986, the DOL published as a final regulation Reg. Section 2510.3-101, which describes what constitutes "plan assets" 
with respect to an ERISA Plan investment in another entity (such as a partnership or corporation) for purposes of Title I of 
ERISA and Code Section 4975. Unless one of the exemptions provided in the DOL Regulations is met, the assets of a 
corporation, partnership or other entity in which a Qualified Plan makes an equity investment could be deemed to be assets 
of the investing plan. This would subject those persons who exercise discretionary control or authority over such entity's 
assets to certain ERISA fiduciary standards. If a Qualified Plan acquires an equity interest in an entity that is neither a 
publicly-offered security nor a security issued by certain registered investment companies, its assets include both the equity 
interest and an undivided interest in each of the underlying assets o f  the entity, unless (i) the equity interests of certain 
ERISA Plan investors are not significant or (ii) the entity is an operating company. The Units will be neither publicly- 
offered nor issued by a prescribed investment company. Thus, one of the two exceptions must apply in order for an 
undivided interest in the assets owned by the Company not to be treated under the DOL Regulations as a plan asset of 
Qualified Plans or ERISA Plans holding Units. 

Exception for Insignificant Participation by Benefit Plan Investors 

If  Unit participation in the Company by Qualified Plans is not significant, then a Qualified Plan investment would not 
include any of the underlying assets of the Company, Equity participation in the Company by a Qualified Plan is 
"significant" on any date if, immediately after the most recent acquisition of any interest in the entity, 25% or more of the 
value of any class of equity interests in the Company is held by Qualified Plan investors. For purposes of this 25% rule, the 
value of any equity interests held by a person (other than a benefit plan investor) who has discretionary authority or control 
over the assets of the entity, or who provides investment advice for a fee with respect to such assets, or any Affiliate of such 
a person, shall be disregarded. As a result, although the Managing Member and their Affiliates are not prohibited from 
purchasing Units, any purchases have the effect of reducing the amount and value of the Units available for purchase by the 
Qualified Plan investors. The Units will be offered for sale to benefit plans, within the regulatory definition, and to persons 
not falling within such definition. If the total Units purchased by benefit plan investors equal or exceed 25% of all o f  the 
Units purchased (excluding certain Units as described above), the second exception will not be applicable. 

For these reasons, the Company has elected to limit the sale of Units to benefit plan investors to less than 25% of all Units 
purchased (excluding certain Units as described above). 

Probibited Tranractlons Under Section 4975 of the Code 

Notwithstanding the exemption available under section 2510.3-101 of the DOL Regulations discussed above, and the 
likelihood that the Company's assets would not be considered "plan assets,'' a fiduciary of an investing Qualified Plan in 
Units is still subject to the prohibited transaction rules of Code Section 4975 (and ERISA Section 406(a) for ERISA Plans). 
If the Service determines that an investment in the Units constitutes a prohibited transaction, an excise tax may be imposed 
on any disqualified person (as defined in Section 4975(e)(2) of the Code) who participates in the prohibited transaction. 
Furthermore, the transaction may have to be reversed. With respect to M s ,  the tax-exempt status of the IRA will be lost if 
the Service determines that the acquisition of Units by thc IRA constitutes a "prohibited transaction" under 497S(c) of the 
Code. 

Prohibited transactions are defined in Section 4975(c) of the Code and Section 406(a) of ERISA, These prohibitions are 
imposed upon fiduciaries and parties in interest to deter them from exercising the authority, control or responsibility which 
makes such persons fiduciarjes when they have interests which may conflict with the interest of the plans for which they 
act. AS A RESULT, EACH FIDUCIARY OF AN INVESTING QUALIFIED PLAN INVESTING IN UNITS MUST 
INDEPENDENTLY DETERMINE WHETHER SUCH INVESTMENT CONSTITUTES A PROHIBITED 
TRANSACTION UNDER SECTION 4975(c) OF THE CODE OR SECTION 406(a) OF ERISA. 

P L A N  OF D I S T R I B U T I O N  

We are offering to sell up to 100 Units (expandable to 120) of Preferred Membership Interest in the Company (the "Units'? 
at a price of $16,750 per Unit. No minimum number of Units need to be sold prior to funds being used to pursue our 
objectives. The Offering will begin on the date on the cover of this Memorandum and shall continue for 180 days (the 
"Closing Date") unless all of the Units are sold prior to such time or unless we elect to close the Offering on an earlier or 
later date. We reserve the right to close this Offering at any time without notice. We also reserve the right to amend or 
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supplement this Memorandum from time to time including, but not limited to, causing an increase in the number ofUnits, 
an increase in the price per Unit, etc. 

The minimum subscription is 2 Units ($33,500), although we may elect to waive this minimum requirement andor accept 
fractional Unit subscriptions in our sole discretion. 

The Offering is being conducted pursuant to Section 4(2) andlor Rule 506 of Regulation D under the Securities Act of 
1933, as amended, and pursuant to applicable state laws that provide an exemption for limited private offerings. This 
Offering is not available to the public nor may any offers be made in states or jurisdictions that do not recognize such an 
exemption. No underwriter, broker or dealer has been retained or is under any obligation to purchase any Units. 

E S T I M A T E D  USE O F  P R O C E E D S  

The following table summarizes the estimated use of proceeds from this Offering. Inasmuch as it is impossible to predict 
exact costs and the expenses necessary to conduct the business of the Company, actual expenditures could vary 
substanlially and materially from the following estimated use of proceeds. The Company reserves the right to materially 
modify this proposed allocation at any time in light of changing facts and circumstances or market conditions in its sole and 
absolute discretion. 

Sources of Proceeds 

Maximum (5 )  
(100 Units) 

Dollar Capital 
Amount Contributions 

Percent of 

Capital Contributions of Preferred Members 

Esrimated Use of Proceeds 

$1,675,000 1 OO.Oo?? 

Acquisition equipment, machinery and related assets 
for processing plant, and general working capital 
(1 )(2X3)(4)(6) $ 1,675,000 100.0~? 

Total Proceed9 $1,675,000 100.00% 

FOOTNOTES: 

Expanded Maximum ( 5 )  
( 1  20 Units) 

Percent of 
Dollar Capital 

Amount Contributions 

$2,0 10,000 100.00% 

s2,o 10,000 

s2,o I0,OOO 

100.00% 

100.00% 

(I) Utilized to acquire equipment and other assets for our intended procasing plant. 

(2) May include other expenses in connection getting the processing plant up and running, such as, due diligence, 
administration, travel, shipping, transportation, professional fees, office overhead, salaries or other compensation, 
market research, brokerage, legal, tax, title, escrow, recording, accounting, printing, mailing, etc. 

(3) The Company’s Managers, our Managing Member and/or their Afiliates, including our Key Personnel, 
consultants, or other persons will be paid compensation in connection with their management of Company affairs. 
Such persons are also eligible for reimbursement for general and administrative costs and expenses, due diligence, 
market research, and other costs in connection with the pursuit of the Company’s objectives. See “Compensation”. 

(4) The Units will be placed by the Company’s management who will not receive remuneration in connection with 
such activities. However, the Company may utilize the services of third-party placement agents, FMRA broker- 
dealers, investment bankers, finders, andlor others who may charge a fee in connection with the placement of 
Units. 
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( 5 )  The Offering may be expanded up to 120 Units ($2,010,000 (the “Expanded Maximum”)) in the Managing 
Member’s sole discretion. Such action may have a dilutive effect on your interest in the Company’s underlying 
assets, revenue, etc. No minimum number of Units need be sold for the Offering to proceed. 

(6) May be paid to Affiliates of the Managing Member. 

At this stage, it is impossible to predict exact costs or amounts of capital that will be allocated or expended in the pursuit of 
our objectives. Actual expenditures will likely vary substantially from the foregoing estimates. Also, since we are in the 
early stages of our plan, and because we have yet to acquire any Interest, it is not possible at this time to approximate with 
absolute certainty the amount that will be spent on certain items. Other costs, such as accounting and legal fees, 
administrative, printing and distribution costs, may change without notice. 

B U S J N E S S  P L A N  

The Company’s Objectives 

The Company was formed to provide efficient and cost effective ore processing services for local gold and silver placer 
mines. We intend to acquire equipment and machinery that utilize the latest advances in gold and silver ore processing 
technologies such as electrostatic separation. 

The primary objectives of the Company are to: 

Acquire one or more high tension separators; 

Place such equipment into operation servicing local active mining operations for gold, silver, and/or other 
precious metals pursuant to contracts; and 

Distribute the Company’s revenue from such activities to the Members in accordance with the Operating 
Agreement. 

There can be no assurance these objectives will be achieved. 

Arizona Ore Processing Market 

We believe a strong demand exists for efficient, cost effective ore processing services in the State of Arizona and its 
environs. Local placer mine operators often lack the proper equipment and technology to effectively process extracted on 
to maximize production levels of gold and other precious metals. We intend to fill this gap by contracting with such 
operators to process their ore. 

Electrostatic Separation Technology 

We intend to acquire and operate equipment that features electrostatic separation technology (also known as “high tension” 
separation). This technology is believed to be more friendly to the environment than other processes which often employ 
harsh chemicals. Electrostatic separators use the charging and de-charging of particles for the selective separation of 
conductive and non-conductive materials. Separation occurs when the different product components of the product feed 
lose their charge a1 different speeds, The ore mixture to be separated is fed onto a rotating drum with vibratory feeder and is 
then electrostatically charged using high voltages. As a result of this charging, the particles “stick” to the drum’s surface 
due to electrostatic effects. With the rotation of the separation drum the particles are then taken out of the electrostatic field 
and arc discharged. Metallic particles, such as gold and other precious metals, lose their charge very quickly and fall off the 
separation drum. The resulting “super concentrated” dried ore can then delivered to a refinery to be efficiently refined into 
gold and silver bullion. 
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Planned Initial Operations 

We are presently negotiating a contract to process up to 30,000 tons of ore from a local placer gold ore deposit in the 
Phoenix area as soon as we have our equipment in place and operational. We intend to conduct operations in leased 
facilities in an industrial area of Phoenix, Arizona, in relative proximity to the placer mine. 

NOTE: DUE TO THE PROPRIETARY NATURE OF OUR BUSINESS PLAN, WE HAVE ELECTED TO PLACE 
ONL YSELECTED DUE DILIGENCE INFORMATION IN THIS MEMORANDUM. YOU ARE ENCOURAGED TO 
ARRANGE A MEETING WITH THE COMPANY’S MANAGEMENT TO REVIEW FURTHER DETAILS. IN 

BEFOREHAND. 
CERTAIN CASES, A NON-DISCLOSURE / NON-CIRCUMVENTION AGREEMENT MUST BE SIGNED 

F I D U C I A R Y  R E S P O N S I B I L I T Y  O F  T H E  M A N A G I N G  M E M B E R  

The Managing Member will be accountable to the Company as a fiduciary and consequently will be required to exercise 
good faith and integrity in handling Company affairs, This is a rapidly developing and changing area of the law, and 
Preferred Members that have questions concerning the duties of the Managing Member should consult their own counsel. 
The Operating Agreement provides that the Managing Member will not be liable to the Company or to the Class A 
Preferred Members for any act or omission performed or omitted by it except for acts or omissions arising out of gross 
negligence or willful misconduct, and that the Company will indemnify the Managing Member and its Affiliates and each 
of their directors, officers, managers, employees and agents for any liability suffered by them arising out of their activities 
in connection with the Company, except for liabilities resulting from gross negligence or willful misconduct. Accordingly, 
the Preferred Members may have a more limited right of action than would otherwise be the case absent such provisions. 
On the other hand, in the opinion of the Securities and Exchange Commission (the “Commission”), indemnification for 
liabilities arising under the Securities Act of 1933, as amended (the “Act”), is contrary to public policy and therefore may 
be unenforceable. 

C O N F L I C T S  O F  I N T E R E S T  

The structure and proposed method of operation of the Company create certain inherent conflicts of interest between the 
Company and the Managing Member and its Affiliates. Certain restrictions have been provided in the Operating Agreement 
that are designed to protect the interests of the Preferred Members in this regard. Notwithstanding, the Company will be 
subject to various conflicts of interest arising out of its relationships with the Managing Member and its Affiliates. 

Competition with AMllates 

The Managing Member and its Affiliates may act as general partner or Manager of other currently operating entities or 
ventures which have interest in gold processing related concerns. The Managing Member and its Affiliates also may 
acquire or develop gold ore processing plants for their own accounts, and have done so in the past. Furthermore, the 
Managing Member and its Affiliates intend to form additional gold processing entities in the future, whether public or 
private, which may have the same investment objectives and policies as the Company and may be involved in the same 
geographic area as the Company’s. Also, the Managing Member may be engaged in sponsoring one or more of such entities 
at approximately the same time as the Units are being offered. In addition. the Managing Member may form one or more 
entities to acquire interests contiguous to the Interest owned by the Company, Accordingly, the Company may compete 
with Affiliates in connection with the operation of ore processing plants. The Operating Agreement expressly provides that 
neither the Managing Member nor its Affiliates will be obligated to present to the Company any particular opportunity 
which comes to their attention, even if such opportunity is of a character which might be suitable for acquisition, 
development, or investment by the Company, Any affiliated entity, whether or not currently existing, could compete with 
the Company in the ore processing business. The Managing Member will seek to achieve any operating efficiency or 
similar savings which may result horn affiliated management of competitive interests. Therefore, the Company may benefit 
from an Affiliate’s operations in any adjacent or nearby ore processing plant. 

Provisions by Amliater of services to the Company or to persons dealing with the Company 
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The Managing Member and its Affiliates will not be prohibited from providing services to, and otherwise dealing or doing 
business with, the Company or Persons that deal with the Company. 

Competition by the Managing Member with other companies and activities for management services 

The Managing Member believes that it will have sufficient time to discharge fully its responsibilities to the Company and 
to other business activities (including other limited partnerships or limited liability companies) in which it is or may 
become involved. The Company will not have independent management and will rely on the Managing Member for its 
management and operation. The Managing Member and its Affiliates, however, are engaged in substantial other business 
activities apart from the Company. Accordingly, the Managing Member will devote only so much of its lime to the business 
of the Company as is reasonably required in its sole judgment. The Managing Member and its Affiliates will have conflicts 
of interest in allocating management time, services and functions among the Company and any other partnerships it or they 
have organized or may organize in the future, as well as among the Company and other business ventures in which it or 
they are or may become involved, 

Compensation and Reimbursements Irrespectfve of Company Profltability 

The Company's Managers, the Managing Member and/or their affiliates will be paid compensation in connection with their 
management of Company affairs. For example, our Managing Member, in consideration of its management and 
involvement with tbe Company, receives 30% of the Company's Gross Revenue before expenses (See the Operating 
Agreement). The Managing Member and its Affiliates are also eligible for reimbursement for general and administrative 
costs and expenses, due diligence, marketing, and other costs in connection with the pursuit of the Company's objectives 
(See "Estimated Use of Proceeds" and "Compensation"). Consequently, such persons may realize profits or monetary 
income from the operation of the processing plant irrespective of whether the Company generates Net Revenue or whether 
Preferred Members realize a return on their capital contributions. 

Sale of Processing Plant 

The Managing Member, in its sole discretion, will have the right to sell the processing plant and/or related equipment on an 
exclusive or other basis, and either it or its Affiliates may be compensated for facilitating such a transaction. Such may 
provide the Managing Member with an incentive which is not shared by the Preferred Members to sell the processing plant 
and/or related equipment. Transaction-based fees paid to the Managing Member or its Affiliates would be taken into 
account in determining the purchase price of processing plant so that the economic effect to the Company would be 
essentially equivalent to an average brokerage commission paid directly by the Company to a third party. 

Legal Representation 

Legal counsel to the Managing Member and certain of its Affiliates also may serve as legal counsel to the Company. In the 
event that any controversy arises following the termination of the Offering in which the interests of the Company appear to 
be in conflict with those of the Managing Member or the Preferred Members, it may be necessary to retain other counsel for 
one or both of these parties, 

Non-Arm's Length Agreements 

Certain agreements and arrangements, including those relating to compensation between the Company and the Managing 
Member and its Affiliates, have been established by the Managing Member and are not the result of arm's length 
negotiations. 

Purchases of Unit8 by Managing Member or its Affiliates 

The Managing Member or its Affiliates may purchase Units on the same terms and conditions as other investors, net of 
commission and other fees, if any. The Managing Member or its Affiliates will have all of the rights and powers of 
Preferred Members with respect to any such Units so purchased. Accordingly, the Managing Member may have a conflict 
of interest with respect to Company decisions if it purchases Units because of its dual capacity as both a Manager and a 
Preferred Member of the Company, The Managing Member may not vote any Units it owns with respect to the election of a 
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successor Tax Matters Partner or successor Manager. Further, any vote of the Preferred Members to remove the Managing 
Member for cause shall exclude the vote of any Units owned by the Managing Member. 

Tax Matters Partner 

Pursuant to the Operating Agreement, the Managing Member is designated as the “tax matters partner” of the Company and 
is authorized and empowered to act independently and exclusively on behalf of the Company and the Members with respect 
to tax audits or tax litigation arising from or in connection with all “partnership items” within the meaning of the Code. 
Acting in such capacity, the Managing Member will be in a position to enter into agreements with the Internal Revenue 
Service pursuant to which the Managing Member’s and the Preferred Members’ personal tax liabilities will be affected. 
Accordingly, a conflict of interest may arise with respect to the Managing Member’s representation of the Company. 

Policies With Refipect to Conflicts of Interest 

Competition by Affutafes. The Managing Member and its Afiliates will be free to compete with the Company, including 
the right to own or develop processing plants that may compete, directly or indirectly, with the processing plant developed 
by the Company. 

Tronsacrions with Affiliates. The Managing Member’s policy is that the terms on which the Company’s relationships are 
conducted with the Managing Member or any of its Affiliates or Persons employed by the Managing Member or its 
Aftiliates will be fair to the Company as disclosed in this Memorandum or on terms and conditions no less favorable to the 
Company than can be obtained from independent third parties for comparable services in the same location. 

K E Y  P E R S O N N E L  & C O N S U L T A N T S  

The following persons serve as Managers of the Company (and/or principals of our Managing Member) or provide 
consulting services to the same. In addition to these persons, we may retain other professionals from time to time as deemed 
necessary to achieve our objectives. 

Terry Hepler - Operations Manager 

Mr. Hepler developed a reputation as an energetic entrepreneur soon after moving to Hawaii in 1978 as co-founder of the 
Menehune Water Company, now the largest bottled water company in Hawaii. In 1991 he served as President of the 
Paradise Rent to Own, which at their peak operated seven stores island-wide, before being sold to a national rent to own 
chain in 1995. He then served as President of Dollar Mania Hawaii, a subsidiary of Bargain Products Inc., a publicly traded 
company until joining GTE Directories in 1997. He was recognized as the top sales executive at GTE Directories for three 
yean winning the prestigious President’s Award, and the National Hall of Fame for recognition as a member of The 200% 
Sales Club. In 2000, he co-founded Paradise Media Group, an independent Yellow Pages Directory publisher in Honolulu, 
Hawaii. With over 40 employees and multi-million dollar sales, Paradise Pages soon became a powerful influence in the 
Hawaii advertising market. Mr. Hepler sold his shares to pursue other opportunities in the alternative energy and water 
purification industries. Today, Mr. Hepler has expanded his interests to the development of silica sand and precious metals 
processing. He has acquired new technologies that allow for the safe and chemical-free extraction of valuable natural 
elements with applications in the solar, telecommunications and IT industries. 

David H. Mangum, M.B.A -Engineer 

Mr. Mangum served as a Registered Professional Engineer for over 29 years for many energy and mining companies, 
including several Fortune-I 00 Companies (Mobil, Shell, Tenneco, and Coastal). He founded several successful 
engineering and geological service companies, including ERCO, a 30-year-old consulting company. Prior to forming Gold 
Mining Exchange LLC, Mr. Mangum helped with the funding of gold mining operations in Alaska, New Mexico, and the 
Philippines. Other mining experience was gained by serving as Project Manager of a SI25 Million Coastal-Getty mining 
operation in Utah. Internet experience was gained when he was the Chairman of Houston’s oldest Internet Service Provider 
and also when he served as an Intelligence Officer in USAF Strategic Air Command. Mr. Mangum attended Mississippi 

23 



A R I Z O N A  G O L D  P R O C E S S I N G  L L C  
C L A S S  A P R E F E R R E D  U N I T S  

C O N F I D E N T I A L  P R I V A T E  P L A C E M E N T  M E M O R A N D U M  

State University (Geology), University of Houston, Texas A&M University, and Oklahoma City University. He also 
earned a B.S. in Engineering from the University of Texas-Austin and a Presidential MBA from Pepperdine University. 

Charles L. Robertson - Business Development Manager 

Mr. Robertson has 25 years of experience creating financial partnerships between capital providers and quality 
projects. Originally, he began as a golf professional after he graduated high school. However, an accident stopped his 
golfing career. As his interests then moved into marketing and the financial investment industry, he discovered he 
had a unique ability in finding valuable business development opportunities. In addition to his current role as President of 
Gold Mining Exchange LLC, Mr. is also serving as Vice President of Business Development for The Energy Exchange, 
Inc., the oldest multiple listing service in the petroleum industry, of which Gold Mining Exchange LLC is an affiliate. 

Darin H. Mangum, Esq. - General Counsel 

Mr. Mangum has over 20 years experience in business and venture finance. His experience ranges from practicing attorney 
to executive and boardroom responsibilities. He is the managing member of Darin H. Mangum PLLC, a boutique business 
law firm with offices in Texas and Utah, and its sister law firm Mangum & Associates PLLC which handles trust work and 
public company reporting issues. Mr. Mangum also serves as a principal and on the board of directors of various oil and gas 
concerns, including Momentum Petroleum LLC (The Woodlands, Texas) and Southern Star Resources LLC (Enid, 
Oklahoma). He also serves as a principal and board member of Southern Star Regional Investment Center LLC, a pending 
oil-and-gas-focused USCIS “regional center” applicant based in The Woodlands, Texas, and Mid-American Retirement 
Communities LLC, an Indianapolis-based developer of senior care facilities. His law practice includes oil and gas law, real 
estate, corporate finance, mergers and acquisitions, and securities law compliance. His clients include private issuers, start- 
up companies, FNRA broker/dealers, venture capitalists, and individual entrepreneurs. Mr. Mangum received his law 
degree from Brigham Young University and he is an active member of both the Texas State Bar and Utah State Bar. 

Other Consultaatr 

We may negotiate consulting agreements with engineers, geologists, miners, managers, realtors, mortgage bankers, 
surveyors, appraisers, analysts, investment advisors, accountants, money managers, accountants, attorneys; risk managers, 
brokers, dealers, statisticians, computer technicians, bankers, consultants, etc. Wc may also enlist the services of other 
professionals if deemed in the best interest of the Company. 

C O M P E N S A T I O N  

The Company’s Managers, the Managing Member and/or their affiliates will be paid in connection with their management 
of Company affairs. Such persons are also eligible for reimbursement for general and administrative costs and expenses, 
due diligence, market research, and pre-acquisition research costs in connection with the pursuit of the Company’s 
objectives (See “Estimated Use of Proceeds”), Managers of the Company and affiliates of the Managing Member may 
receive salaries or other forms of compensation out of the proceeds of this Offering or the Company’s revenue, capital. or 
other Company assets for services performed on behalf of the Company. Such services may include, but are not limited to, 
legal, accounting, investor relations, communications, administrative support, etc. See “Certain Relationships and Conflicts 
of Interest”. In addition, pursuant to the Operating Agreement, our Managing Member is entitled to receive 30% of the 
Company’s Gross Revenues (Le.. revenues before expenses). 

The Managing Member and their respective affiliates shall be entitled to reimbursement OUI of any gross proceeds, revenue. 
assets, or working capital for all expenses, disbursements, and advances incurred or made, and all fees, deposits, and other 
sums paid on the Company’s behalf. 

The Company’s Managers, the Managing Member and/or their affiliates shall be paid and/or reimbursed at any time and 
from time to time for all costs and expenses that they incur on behalf of, or in the management and operation of the 
business of, the Company, including, but not limited to, that portion of the Managing Member’s and their respective 
Affiliates’ legal and accounting costs and expenses, telephone, secretarial, :ravel, and entertainment expenses, brokerage 
and professional consultant costs, office rent and other office expenses, salaries and other compensation expenses of 
employees, agents. and representatives, and other general, administrative, and additional expenses for the conduct of the 
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Company's business and allocable to the Company. The Managing Member shall determine the expenses that are allocable 
to the Company in its sole discretion. 

C E R T A I N  R E L A T I O N S H l P S  A N D  C O N F L I C T S  OF I N T E R E S T  

As discussed elsewhere in this Memorandum, the Company is subject to various conflicts of interest arising out of the 
relationship between the Managing Member and the Preferred Members. 

For example, as discussed above, the Company's Managers shall receive compensation (30% of the Company's Gross 
Revenues) regardless of whether the Company generates a profit. 

Furthermore, it is expected that the Company and its affiliates will employ or retain the same investment advisors, 
consultants, bankers, attorneys, accountants, and other advisors as may be employed by the Managing Member and their 
affiliates. In some cases. such advisors may be representing the Company and the Managing Member at the same time. 
which could result in conflicts of interest and lack of independent review. 

Charles Robertson and David Mangum are businzss partners in various oil and gas ventures unrelated to the Company. 
Dann Mangum, who serves as counsel to the Company and our Managing Member, is the son of David Mangum. 

Also, since the Managing Member holds 100% of the Company's voting equity, the ability of the Preferred Members to 
exercise any degree of control whatsoever will be severely limited. Furthermore, it is contemplated and expected that our 
Managing Member, Managers and their affiliates may engage in other business activities, investments, or ventures and will 
only be devoting such time as may be necessary to conduct the business of the Company. Such persons may have conflicts 
of interest in allocating time, services and functions among the Company and other present and future ventures they may 
organize or be affiliated with. Our Managers and Managing Member may engage for their own account, or for the account 
of others, in other business ventures without obligation to the Company or to the holders of Units. 

P R I O R  A C T I V I T I E S  

Potential investors interested in obtaining further information as to the status of any prior activities or experience of our 
Key Personnel should arrange to ask questions of and receive answers from the Managing Member. AS for the Company 
and our Managing Member, both are newly formed entities and have only engaged in nominal business activities lo date. 

C O M P A N Y  M A N A G E M E N T  

Management of Company business operations 

The day-to-day affairs of the Company are controlled and directed by the Company's Managers, In the event of the 
resignation, bankruptcy, or incapacity of a Manager, a successor or succeeding Manager shall be nominated by the 
Managing Member. Except in limited circumstances, the Preferred Members have no voting rights nor do they have any 
degree of control over management of the Company's business affairs or operations. (See "Company Structure 8r 
Ownership" and "Certain Relationships and Conflicts o f  Interest"). 
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Control of the Company 

The Company is ultimately controlled by our Managing Member who holds all of the voting equity interest of the 
Company. Ultimate control over the business affairs, policies, and actions of the Company reside with the Managing 
Member as expressed via vote or written consent to appoint, retain, or remove Company Managers. 

Although the Preferred Members hold a preferred position in the Company with respect to both liquidation preference and 
allocation of revenue, capital or other disposition of Company assets until the occurrence of a Redemption Event, they will 
not participate in the conduct of day-today operational decisions unless appointed as a Manager pursuant to delegated 
authority from the Managing Member or elected by the Managing Member in accordance with the Operating Agreement. 
Except as modified by the Operating Agreement, as a Preferred Member you will have all of the customary rights of a 
member of a limited liability company in accordance with Arizona law (See "Description of Securities"). 

Management and coordination; Indemnitlcatlon 

It is the duty of the Managing Member to cany out the expressed purpose and objectives of the Company, including 
coordination and communication with and between the Members and the various tasks associated with being a Manager of 
a limited liability company pursuant to our Operating Agreement. The Managing Member shall exercise its best efforts and 
their ordinary and customary business judgment and practices in managing the affairs of the Company. The Managing 
Member shall not be liable or obligated to the Members for any mistake of fact or judgment made in operating the business 
of the Company which results in any loss to the Company or the Members. Neither the Managing Member nor its 
Managers nor other personnel guarantee the return of the Preferred Members' capital or the return of a profit from the 
operations of the Company, nor shall the Managing Member or its Managers be responsible to any Preferred Member 
because of a loss of his capital contribution or a loss in operations, unless it  shall have been occasioned by fraud or 
wrongful taking by the Managing Member or their Affiliates. 

Subject to the specific provisions of the Operating Agreement, the Managing Member has the power and authority to take 
such actions deemed necessary, appropriate, customary or convenient in regard to normal management activities and the 
conduct of the daily business operations and affairs of the Company, including the following: 

1. The Managing Member will act, first and foremost, to endeavor with their best efforts, skill, and management 
abilities to secure for the Company the most desirable terms, prices and conditions and to employ reasonable 
business acumen, judgment and understanding to elicit business relationships with persons who exhibit both 
competence and high standards of business ethics and morals. 

The Managing Member will either disburse funds for the employment and retention of contract personnel or 
otherwise secure, on behalf of the Company, services involving secretarial and clerical help, legal counsel, 
telephones, investor relations, accounting, computers, art, printing, technical evaluation and other related 
activities, on such terms and at such prices as it finds acceptable. 

If deemed necessary, the Managing Member shall contract marketing consultants whose function will be to 
present the merits of the Company's stated purposes and proposed activities to prospective Preferred Members 
or other investors who have expressed an interest in same and have requested that such information be made 
available to them. 

2. 

3.  

4. The Managing Member or their designated liaisons shall attempt to communicate with the Members on a 
timely basis in regard to any news, events, situations, opportunities or problems which have or which may 
have an effect upon the business condition of the Company, so that, if needed, appropriate action may be 
taken to safeguard or advance the interests of the Company. 

5. The Managing Member may take any and all other actions related to the acquisition, ownership, development, 
improvement, management, leasing or disposition of Company assets and personal or mixed property 
incidental thereto. 

6. The Managing Member will conduct normal financial transactions, including, but not limited to, the opening 
of bank accounts and keeping of balances, the issuance of checks for expenses, cash payout, revenue 
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distributions, space lease negotiation, and other normal business transactions. 

Books and records 

The Company shall keep just and true books of account and all other Company records at the principal place of business or 
in some other suitable location and shall make these books and records available to all Members at any time during normal 
business hours. The books and records shall include, but shall not be limited to, the designation and identification of any 
property (real, personal, and mixed) in which the Company owns a legal or beneficial interest, any property for which the 
title has been recorded or i s  maintained in the name of the Company, etc. 

The Company will, on an annual basis, fumish to each Member with infomation reasonably necessary to complete their 
federal and state income tax forms, including statements of the net distributable income or loss to each Preferred Member 
from the operations of the Company. Any of the above duties and services shall be deemed an expense of the Company. 

Accounting 

The Company will retain accountants to provide each Member with all information reasonably necessary to file their 
income tax return. An individual IRS Form K-l will be issued to each Member within a reasonable time afler year-end. 

Bank accounts 

Subscriptions for Company Units shall be placed in an account controlled by the Company. Checks shall be drawn upon the 
Company account or accounts only for purposes of the Company and shall be signed by a Manager or a Company- 
authorized agent. 

Reports to the Members 

Although not required by law, the Company will endeavor to furnish Members with periodic status reports as deemed 
necessary but not less frequently than annually. During special situations or periods of heightened activity, reports may be 
issued on a more frequent basis as appropriate, The Company will maintain records of operations and make them available 
to each Member upon request. 

D E S C R I P T I O N  OF S E C U R I T I E S  

The following statements summarize your rights and privileges as a Preferred Member of the Company and a holder of the 
Company’s Class A Preferred Units. Such rights differ from that of the Managing Member and are also described in more 
detail in the Operating Agreement and elsewhere in this Memorandum. The following summary, including discussions 
located elsewhere in this Memorandum, does not purport to be complete and is subject to applicable provisions of the 
Arizona Limited Liability Company Act, as amended (the “Act”), and is qualified in its entirety by the terms of the 
Operating Agreement. 

Units of Class A Preferred Membership Interest 

The Company is a limited liability company (“LLC”) organized under the Act. Each Unit offered hereby represents a Class 
A Preferred Membership Interest in tho Company, 

Upon acceptance of your subscription for Units, you will be admitted as a Class A Preferred Member of the Company as 
provided in our Operating Agreement or amendments thereto. As a Preferred Member, the Act provides that you are not 
personally liable for the debts of the Company, but are liable only to the extent of your investment in the Company, and not 
more. 

YOU also are entitled to receive information pertaining to the Company’s affairs although no voting rights are conceded (as 
they are vested completely with the Managing Member). 
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AZGO LLC 

Class A Prelerred Sharing Arrangement 

Distributions of Company Net Revenue2, capital, and other disposition of Company assets are allocated as follows per the 
Operating Agreement: 

Interest Interest Interest Interest 
100% 0% 100% 0% 

First, 100% to the Class A Preferred Members (0% to the Managing Member) until the Preferred Members have 
realized 100% of their Capital Contribution; 

Thereafter, 75% to the Class A Preferred Members (25% to the Managing Member) until the Preferred Members 
have realized 200% of their Capital Contribution; 

Thereafter, 50% to the Class A Preferred Members (50% to the Marlaging Member) until the Preferred Members 
have realized 500% of their Capital Contribution (a “Redemption Event”); 

c 
New Subscribing 0% 0% 0% 100% 
Preferred 
Members 

Upon the occurrence of a Redemption Event (Le., Preferred Members’ realizing a 5 to 1 cash on cash return on 
their Capital Contribution) the Preferred Members’ Units in the Company shall be automatically redeemed in 
consideration of cash already received at which time their Membership Interest in the Company shall end. 

“Charter” Preferred Member Incentive 

Until 5:OO P.M. Pacific Time on January 31,2012, and until 21 Units are sold, in order to finalize our contract negotiations 
and commence the acquisition of production equipment as rapidly as possible, our Managing Member is offering to 
exercise its discretion and waive the automatic redemption clause in the Company’s Operating Agreement for subscribers 
of at least three (3) Units in this Offering ($50,250). Such “charter” Preferred Members would be thus eligible to continue 
to receive distributions pro-rata to their membership interest indefinitely for the life of the Company and would not be 
subject to a Redemption Event. 

For a more detailed treatment of the rights and duties of Preferred Members and the Managing Member, please refer to the 
Operating Agreement included in the Exhibit section of this Memorandum. 

C O M P A N Y  S T R U C T U R E  & O W N E R S H I P  

The following table sets forth certain information regarding the beneficial ownership of the Company’s two different 
classes of equity Membership Interest, shown in percentages. 

Prior to Offering I After Offering: 
Managing 1 Preferred I Managing I Preferred 

I Membership I Membership I Membership 1 Membership I 

D I L U T I O N  

“Dilution” represents the difference between the offering price of an equity security and the net book value of such security. 
“Net book value” is typically the amount that results from subtracting the total liabilities of a company from its total assets. 
The Company’s net book value (unaudited), as of December 5,201 1, is essentially zero (SO) (see the Exhibit section of this 
Memorandum) or $0.00 per Unit, and requires capitalization from the Preferred Members via this Offering. Thus you will 

* Net Revenue is defined w 70% of Gross Revenue, lass actual expenses. 30% ofGrors Revenue is slkcarcd lo our Managing Member. AZGO LLC. 
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suffer an immediate dilution of approximately $16,750 per Unit you purchase in this Offering. If all of the Units offered 
hereby are sold, giving effect to the receipt of the estimated net proceeds of this Offering ($1,675,000), our net book value 
in that case, assuming no change in our balance sheet and before expending costs associated with the Offering, would be 
approximately $1,675,000 or approximately $16,750 per Unit, in which case you would experience dilution of 
approximately ($0) per Unit you purchase in this Offering. Also, the Company may issue any number of Units to finance its 
operations and activities. Such an event may cause a dilutive effect on your membership interest in the Company. 

T R A N S F E R S  O F  I N T E R E S T  

Restrictions on transfers 

Except as otherwise provided in the Operating Agreement, no Member may sell, assign, transfer, encumber or otherwise 
dispose of their Units or any interest in the Company without the express prior written consent of the Managing Member. 
Any such prohibited transfer, if made, shall be void and without force or effect, and any attempt by any Member to dispose 
of his interest in violation of this prohibition shall constitute a material breach of the Operating Agreement. 

Redemption Event 

Unless waived in the Managing Member’s sole discretion, upon the Class A Preferred Members’ realization of a 5 to 1 cash 
on cash return on their Capital Contribution (Le,, a “Redemption Event” per the Operating Agreement) the Class A 
Preferred Members’ Units in the Company shall be automatically redeemed in consideration of cash already received at 
which time their Membership Interest in the Company shall end. 

We also may compulsorily redeem the Units of any investor at any time to ensure compliance with securities laws or for 
any other reason. 

However, the Units are not liquid. Absent a Redemption Event or the election of the Company to redeem, the Preferred 
Members may be required to hold the Units for at least one ( I )  year or perhaps an indefinite period of time. 

L E G A L  P R O C E E D I N G S  

In 201 1,  certain of our Key Personnel and/or their Affiliates (the “parties”) were named as respondents in administrative 
proceedings initiated by the Pennsylvania Securities Commission (the “PSC“) and the Utah Division of Securities (the 
“UDS”), alleging that violations of state securities laws occwred in connection with offerings unrelated to the Company. 
Rather than take issue with the PSC and UDS claims, the parties believe these matters will be settled within the next few 
months without admitting or denying their allegations. Certain of such parties arc also cooperating in an unrelated informal 
investigation currently being conducted by the Securities and Exchange Commission into matters unrelated to the business 
of the Company. The Company does not believe the outcome of these matters will have a material adverse effect upon the 
Company’s prospective activities and is presently unaware of any other material legal proceedings, regulatory or otherwise, 
that would do so. 

D E S C R I P T I O N  OF P R O P E R T Y  

AS of the date on the cover of this Memorandum, we own no property. The Company’s offices are co-located with those of 
our Managing Membel‘ at 2575 E. Camelback, Suite 450, Phoenix, Arizona 85016. We currently plan to lease industrial 
space for the processing plant at I702 East University Drive in Phoenix, Arizona. 

E X P E R T S  

Our financial statements have not been audited and have been prepared by the Company. These statements can be found in 
the Exhibit section of this Memorandum. 
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D E F I N I T I O N S  

Capitalized terms as used throughout this Memorandum, together with other terms related to the Company’s business 
activities, are set forth in Article I1 of the Operating Agreement which is incorporated herein by reference. See the Exhibil 
Section of this Memorandum. 

W H E R E  T O  O B T A I N  M O R E  I N F O R M A T I O N  

Throughout this Memorandum, reference is made to certain information either not contained in this document or else 
attached hereto by way of exhibit. If you or your advisors would like additional information regarding the Company or our 
objectives, please call us at (602) 343-7500. 

[THIS PAGE INTENTIONALLY LEFT BLANK] 
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E X H I B I T  A 

F I N A N C I A L  S T A T E M E N T S  

ARIZONA GOLD PROCESSING LLC 

2575 E. Camelback, Suite 450 
Phoenix, Arizona 85016 USA 
Telephone: (602) 343-7500 

This section alone does not constituie an offer to sell Unit(s) in the Company. 
An ofler may be made on& by an auihorized representative of the Company and the recipieni musi receive a complete 

Memorandum including all Exhibits. 
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BALANCE SHEET 
(unaudited) 

FOR 

ARIZONA GOLD PROCESSING LLC 

(a development stage company) 

as of November 30,201 1 

ASSETS 
Current Assets 

CheckingEavings 
Total CheckingISavings 

0.00 
0.00 

Other Current Assets 
Accrued Interest 
Receivable 0.00 
Loans 0.00 

Total Other Current Assets 0.00 

Total Current Assets 

TOTAL ASSETS 

LIABILITIES & EQUITY 
Equity 

Managing Member 
Preferred Members 
Retained Earnings 
Distributions of Revenue 
Net Income 

Total Equity 

TOTAL LIABILITIES & EQUITY 

0.00 

0.00 

0.00 
0.00 
0.00 
0.00 
0.00 
0.00 

0.00 
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INCOME STATEMENT 
(unaudited) 

FOR 

ARIZONA GOLD PROCESSING LLC 

(a development stage company) 

as of November 30,201 1 
(since inception) 

Ordinary IncomeExpense 

Interest Income 
Income 

Total Income 

Gross Profit 

Expense 
Bank Service Charges 
Marketing / Admin. Costs 
Dues and Subscriptions 
Marketing / Printing Costs 
Oflice Supplies 
Professional Fees 

Accounting Fees 
Legal Fees 

Total Professional Fees 

Total Expense 

Net Ordinary Income 

Net Income 

0.00 
0.00 

0.00 

0.00 
0.00 
0.00 
0.00 
0.00 

0.00 
0.00 
0.00 

0.00 

0.00 

0.00 

ACC000086 
FILE M331 





A R I Z O N A  O O L D  P R O C E S S I N G  L L C  
C L A S S  A P R E F E R R E D  U N I T S  

C O N F I D E N T I A L  P R I V A T E  P L A C E M E N T  M E M O R A N D U M  

E X H I B I T  B 

F O R M  OF 

O P E R A T I N G  A G R E E M E N T  

ARIZONA GOLD PROCESSING LLC 

2575 E. Camelback, Suite 450 
Phoenix, Arizona 85016 USA 

Telephone: (602) 343-7500 

This section alone does nor constitute an offer to sell Unir(s) in the Company. 
An offer may be made only by an authorized representative of the Company and rhe recipient must receive a complete 

Memorandum including aN Exhibits. 
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OPERATING AGREEMENT 

OF 

ARIZONA GOLD PROCESSING LLC 

THIS OPERATING AGREEMENT (this ”Operating Agreement”) of ARIZONA GOLD PROCESSING LLC, an Arizona 
limited liability company (the “Company”), to be effective as of November 30, 201 1 (the “Effective Date”), is by and 
between the Company and AZGO, LLC, an Arizona limited liability company (the “Managing Member”), and the persons 
whose names are set forth on Schedule A, attached hereto, as Preferred Members (the “Preferred Members”) pursuant to the 
Arizona Limited Liability Company Act, as amended (the “Act”), on the terms and conditions set forth herein. The 
Managing Member and the Preferred Members shall collectively be referred to as th,e “Members”. 

ARTICLE I 

GENERAL 

1 . 1 .  Formation. The Company is hereby organized by the Managing Member as a limited liability company pursuant 
to the provisions of the Act as of the Effective Date hereof. Except as expressly provided herein, the rights and obligations 
of the Members and the administration and termination of the Company shall be governed by the Act. 

1.2. 
of, ARIZONA GOLD PROCESSING LLC. 

Name. The name of the Company shall be, and the business of the Company shall be conducted under the name 

1.3. Purpose. The purpose and business of the Company shall be (i) to acquire ore processing equipment; (ii) place 
such equipment into operation servicing local active mining operations for gold, silver, and/or other precious metals 
pursuant to contracts; and (iii) distribute the Company’s revenue from such activities to the Members in accordance with 
this Operating Agreement; (iv) to engage in any and all general and incidental activities related thereto and necessary for 
the operation of such activities for profits or losses; and (v) to enter into any lawful transactions and engage in any lawful 
activities in furtherance of or incidental to the foregoing purpose. 

1.4. Term. The term of the Company shall commence on the date the Company was organized under the Act and shall 
continue thereatler until the dissolution and termination of the Company in accordance with the provisions of Section 7.1 of 
this Operating Agreement. 

1.5. Registered Offlce and Designared Olfice. The registered and designated office of the Company in the State of 
Arizona shall be 2575 E. Camelback, Suite 450, Phoenix, Arizona 85016. The Company’s initial registered agent for 
service of  process is InCorp Services, Inc., whose address is 2338 W. Royal Palm Road, Suite J, Phoenix, Arizona 85021- 
9339. The Company may maintain offices at such other place or places and change the registered agent as the Managing 
Member deems advisable, 

1.6. Cert(ficales. The Managing Member shall cause the Articles of Organization of the Company to be filed with the 
Arizona Corporation Commission (the “Commission”) a8 required by the Act and shall cause to be filed such other 
certificates or documents (including, without limitation, copies, amendments, or restatements of this Operating Agreement) 
as may be determined by the Managing Member to be reasonable and necessary or appropriate for the formation, 
qualification, or registration and operation of a limited liability company (or a partnership in which the Members have 
limited liability) in the State of Arizona and in any other state where the Company may elect to do business. 
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I .7. Power oj.4ttorney. 

(a) Granl o/Power. Each Member hereby constitutes and appoints the Managing Member and each of their authorized 
representatives or Managers (and any successors thereto by assignment or olherwise and the authorized 
representatives thereof) with full power of substitution as their true and lawful agent and attorney-in-fact, with full 
power and authority in its name, place, and stead, to execute, swear to, acknowledge, deliver, file, and record in 
the appropriate public offices, as applicable or appropriate: (i) all certificates and other instruments and all 
amendments or restatements thereof that the Managing Member deems reasonable and appropriate or necessary to 
qualify or register, or continue the qualification or registration of, the Company as a limited liability company (or a 
partnership in which the Members have limited liability) in all jurisdictions in which the Company may conduct 
business or own property; (ii) all instruments, including an amendment or restatement of this Operating 
Agreement, that the Managing Member deem appropriate or necessary to reflect any amendment, change, or 
modification of this Operating Agreement in accordance with its terms; (iii) all conveyances and other instruments 
or documents that the Managing Member deem appropriate or necessary to reflect the dissolution, liquidation and 
termination of the Company pursuant to the terms of this Operating Agreement; (iv) all instruments relating to the 
admission or substitution of any Member; (v) all ballots, consents, approvals, waivers, certificates, and other 
instruments appropriate or necessary, in the sole discretion of the Managing Member, to make, evidence, give, 
confirm, or ratify any vote, consent, approval, agreement, or other action that is made or given by the Members 
hereunder, is deemed to be made or given by the Members hereunder, or is consistent with the terms of this 
Operating Agreement and appropriate or necessary, in the sole discretion of the Managing Member, to effectuate 
the terns or intent of this Operating Agreement; provided that, with respect to any action that requires the vote, 
consent, or approval of a stated percentage of the Members under the terms of this Operating Agreement, the 
Managing Member may exercise the power of attorney granted in this subsection (v) only after the necessary vote, 
consent, or approval has been made or given. Nothing herein contained shall be construed as authorizing the 
Managing Member to amend this Operating Agreement except in accordance with Article VTII of this Operating 
Agreement or as otherwise provided in this Operating Agreement. 

0) Irrevocablllty. The foregoing power of attorney is hereby declared to be irrevocable and a power coupled with an 
interest, and it shall survive, and not be affected by, the death, incompetency, incapacity, disability, dissolution, 
bankruptcy or termination of any Member, or the transfer of all or any portion of its Membership Interest and shall 
extend to such Member’s heirs, successors, assigns and legal representatives. Each Member agrees to be bound by 
any representations made by the Managing Member acting in good faith pursuant to such power of attorney; and 
each Member hereby waives any and all defenses that may be available to contest, negate or disaffirm any action 
of the Managing Member taken in good faith under such power of attorney. Each Member shall execute and 
deliver to the Managing Member within IS days aner receipt of the Managing Member’ request therefor, such 
further designations, powers of attorney, and other instruments as the Managing Member deem necessary to 
effectuate this Operating Agreement and the purposes of the Company. 

ARTICLE I1 

DEFJNITIONS 

The following definitions shall apply to the terms used in this Operating Agreement and in the Memorandum, unless 
otherwise clearly indicated to the contrary: 

“Act” means the Arizona Limited Liability Company Act, as amended. 

“Affiliate” means any Person that directly or indirectly controls, is controlled by, or is under common control with the 
Person in question. As used in this definition, the term “control” means the possession, directly or indirectly, of the power 
to direct or cause the direction of the management and policies of a Person, whether through ownership of voting securities, 
by contract or otherwise, or LO hold or to control the holder of 10 percent or more of the outstanding voting securities of 
such Person. 

“Articles” mean the Articles of Organization as filed with the Commission pursuant to Section 1.6 of this Operating 
Agreement. 
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“Capital Account” means the capital account maintained for a Member pursuant to Section 3.2 of this Operating 
Agreement, 

“Capital Contribution” means any asset or property of any nature contributed by a Member to the capital of the Company 
according to terms acceptable to the Managing Member pursuant to the provisions of this Operating Agreement 

“Class” means a type of Membership Interest in the Company with determinable rights and duties associated therewith as 
may be established by the Managing Member from time to time. 

”Class A Member” means a Preferred Member with the rights set forth in Article 3.3(c)(i) of this Agreement. 

“Closing Date”, unless shortened or extended in the Managing Member’s sole discretion, means 180 days from the date on 
the cover of the Memorandum. 

“Code” means the Internal Revenue Code of 1986, as from time to time amended and in effect. 

“Commission” means the Arizona Corporation Commission. 

“Company” means the limited liability company governed by this Operating Agreement, its successors and assigns. 

“Consent” means the written consent of a Person, or the affirmative vote of such Person at a meeting called and held 
pursuant to Article VI11 of this Operating Agreement, as the case may be, to do the act or thing for which the consent is 
solicited, or the act of granting such consent, as the context requires. 

“Effective Date” means November 30,201 I ,  the date this Operating Agreement goes into effect. 

“Event of Withdrawal” means an event that causes a Member or Manager to cease to be a Member or Manager under the 
terms of this Operating Agreement or as a Member or Manager as provided in the Act. 

“Gross Revenue” means money generated from the Company’s operations, before deductions for expenses. 

“Indemnitee” means any Manager, Managing Member, or any Person who is or was an Affiliate of a Manager or Managing 
Member, any Person who is or was an officer, manager, director, employee, agent, trustee, member, partner or shareholder 
of a Managing Member or any such Affiliate, or any Person who is or was serving at the request of a Managing Member or 
any such Affiliate as a director, officer, manager, employee, member, partner, agent or trustee of another Person; provided 
that a Person shall constitute an “Indemnitee” only with respect to acts, omissions or matters deriving from or relating to 
the business, operations or investments of the Company. 

“Initial Capitalization” means the aggregate Capital Contributions of the Preferred Members. 

“Liquidator” has the meaning specified in Section 7.2 of this Operating Agreement. 

“Majority in Interest of the Preferred Members” means Preferred Members whose Percentage Interests aggregate 10 greater 
than fifty percent (50%) of the Percentage Interests of all Preferred Members. 

“Managing Member” means AZGO LLC, an Arizona limited liability company, its successors and/or assigns. 

“Managing Membership Interest” means the Membership Interest of the Managing Member which possesses the right to 
vote, govern, and otherwise direct and administer the affairs of the Company. 

“Members” means the Managing Member and the Preferred Members. In its singular form it means any one of the 
Members, 
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“Membership Interest” means the interest acquired by a Member in the Company including, without limitation, such 
Member’s right: (i) to a distributive share of the income, gain, loss, deduction, and credit of the Company; (ii) to a 
distributive share of the assets of the Company; (iii) if a Preferred Member, to Consent on those matters described in this 
Operating Agreement; and (iv) if a Managing Member, to vote and appoint Managers in the Company. 

“Memorandum” means the confidential private placement offering memorandum, including all exhibits, amendments, or 
supplements thereto, utilized by the Company to disclose risks, describe its proposed activities, and explain the terms of the 
Offering of Units to prospective Preferred Members, 

“Net Revenue” means 70% of Gross Revenue, less actual expenses. 

“Offering” means the offering of Units pursuant to the terms of a Memorandum. 

“Operating Agreement” means this Operating Agreement, as may be amended, supplemented or restated from time lo time. 

“Percentage Interest” means a Member’s share of the revenue of the Company and the Member’s percentage right to 
receive distributions of Company assets according to the number of Units purchased in the Company. The Percentage 
Interest of each Member shall be the percentage or number of Units set forth opposite such Member’s name on Schedule A 
lo this Operating Agreement, as such schedule may be amended from time to time in accordance with this Operating 
Agreement. 

“Person” means an individual or a corporation, limited liability company, partnership, trust, estate, unincorporated 
organization, association or other business enterprise. 

“Preferred” means a class of Company Membership Interest entitled to the allocation and distribution of Company revenue, 
capilal, or other dispositions of Company assets in accordance with the provisions afforded such Class in Section 3.3 of this 
Agreement, subject to Redemption. See “Preferred Membership Interest”. 

“Preferred Member” means any Person(s) other than the Managing Member (i) whose name is set forth on Schedule A of 
this Operating Agreement, attached hereto, as a Preferred Member, or who has been admitted as an additional or substituted 
Preferred Member pursuant to the terms of this Operating Agreement, and (ii) who is the owner of a Unit. In its plural form 
it means all such Persons, 

“Preferred Membership Interest” means the non-voting Membership Interest of a Preferred Member entitling them to the 
allocations and distributions as set forth in Section 3.3 of this Operating Agreement, subject to Redemption, in the event the 
Company realizes revenue and such other rights accorded Preferred Members in accordance with this Operating 
Agreement. 

“Profit,’’ as to a positive amount, and “LOSS,” as to a negative amount, mean, for a taxable year, the Company’s income or 
loss for the Taxable Year, as determined in accordance with accounting principles appropriate to the Company’s method of 
accounting and consistently applied. 

“Record Date” means the date established by the Managing Member for determining the identity of Preferred Members 
entitled to give Consent action or entitled to exercise rights in respect of any other lawful action of Preferred Members. 

“Redemption” means the re-conveyance of a Unit back to the Company. 

“Redemption Event” means, unless waived in the Managing Member’s sole discretion, the occurrence of an event described 
in Article 3.3 of this Agreement triggering an automatic Redemption. 

“Regulations” means the income tax regulations promulgated under the Code, as from time to time amended and in effect 
(including corresponding provisions of succeeding regulations). 

“Roll-Up” means a transaction involving the acquisition, merger, conversion, or consolidation, either directly or indirectly, 
of the Company and the issuance of securities of a roll-up entity. 

BJ 
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“Roll-Up Entity” means a partnership, trust, corporation or other entity that would be created or survive after the successful 
completion of a proposed roll-up transaction. 

“Sponsor” means any Person directly or indirectly instrumental in organizing, wholly or in pan, a partnership or program to 
facilitate investment or who will manage or is entitled to manage or participate in the management or control of such 
partnership or program. “Sponsor” includes the Managing Member. “Sponsor“ does not include Persons such as attorneys, 
accountants, consultants, bankers, etc., who are compensated for professional services rendered to the Company. 

“Subscription” means the amount indicated on the Subscription Agreement that a Preferred Member has agreed 10 pay to 
the Company as their Capital Contribution, 

“Subscription Agreement” means the agreement attached to the Memorandum by way of exhibit whereby prospective 
Preferred Members subscribe for Units. 

“Transfer” has the meaning set forth in Section 6.  I (a) of this Operating Agreement. 

“Unanimous Vote” means the affirmative vote of all Members. 

“Unit” means an undivided interest of the Preferred Members in the aggregate Preferred Membership Interest in Company 
revenue, capital or other disposition of Company assets. 

ARTICLE 111 

FMANCIAL MATTERS 

3.1. Capituf Contribufions. The Managing Member shall contribute its time, talents and resources to organize the Company 
and acquire assets in order to enable the Company to commence its plan to operate an ore processing plant. Subsequently, 
each Preferred Member (whose names and addresses and number of Units subscribed for am set forth on Schedule A 
attached hereto) shall contribute to the capital of the Company cash (or promissory obligations) in an amount determined by 
the Managing Member for each Unit purchased. Upon the subscription of any number of Units, such funds shall 
immediately be available for use by the Managing Member to expend as necessary on behalf of the Company to cover 
costs, fees, and other expenses to pursue the Company’s objectives. Persons or entities hereafter admitted as Members shall 
make such contributions of cash (or promissory obligations), property or services to the Company as shall be determined by 
the Managing Member at the time of each such admission. Schedule A hereto reflects the Percentage Interest of each 
Preferred Member based on the Capital Contributions being made by such Members. Schedule A shall be amended from 
time to time by the Managing Member to reflect changes in Percentage Interests resulting from the admission of additional 
or substitute Preferred Members, the withdrawal of Preferred Members or transfers of Preferred Membership Interests, in 
each case accomplished in accordance with the terms of this Operating Agreement. The combined Percentage Interests of 
all Members within and between all classes of Membership Interest. and such other classes as the Managing Member may 
establish from time to time, shall at all times equal 100%. 

3.2. Capital Accounts. 

(a) A Capital Account shall be maintained for each Member, Each Member’s Capital Account shall be credited with 
the amount of money and the fair market value of property (net of any liabilities secured by such contributed 
property that the Company assumes or takes subject to) contributed by that Member to the Company; the amount 
of any Company liabilities assumed by such Member (other than in connection with a distribution of Company 
property), and such Member’s distributive share of Company revenue (including tax exempt income). Each 
Member’s Capital Account shall be debited with the amount of money and the fair market value of properly (net of 
any liabilities that such Member assumes or takes subject to) distributed to such Member; the amount o f  any 
liabilities of such Member assumed by the Company (other than in connection with a contribution); and such 
Member’s distributive share of Company losses (including items that may be neither deducted nor capitalized for 
federal income tax purposes). 
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(b) Notwithstanding any provision of this Operating Agreement to the contrary, each Member’s Capital Account shall 
be maintained and adjusted in accordance with the Code and Regulations, including, without limitation, (i) the 
adjustments permitted or required by Internal Revenue Code Section 704(b) and, to the extent applicable, the 
principles expressed in Internal Revenue Code Section 704(c) and (ii) adjustments required to maintain Capital 
Accounts in accordance with the “substantial economic effect test” set forth in the Regulations under Intcrnal 
Revenue Code Section 704(b). 

(c) Any Member, including any substitute Member, who shall receive a Membership Interest (or whose Membership 
Interest shall be increased) by means of a transfer to it of all or a part of the Membership Interest of another 
Member, shall have a Capital Account that reflects the Capital Account associated with the transferred 
Membership Interest (or the applicable percentage thereof in case of a transfer of a part of an interest). 

3 -3 .  Allocations and Dktributlons. 

(a) All items of Company income, gain, loss, deduction, credit or the like for each taxablc year shall be allocated 
among the Members in accordance with this Section 3.3. 

(b) 30% of all Company Gross Revenue shall be allocated and distributed to the Managing Member. 

(c) Distributions of all Company Net Revenue, capital, and other disposition of Company assets arc to be allocated as 
follows: 

(i) With respect to Class A Preferred Members: 

(A) 100% to the Class A Preferred Members (0% to the Managing Member) until the 
P r e f e d  Members have realized 100% of their Capital Contribution; 

(B) Thereafter, 75% to the Class A Preferred Members (25% to the Managing Member) 
until the Preferred Members have realized 200% of their Capital Contribution; 

(C) Thereafter, 50% to the Class A Preferred Members (50% to tho Managing Member) 
until the Preferred Members have realized 500% o f  their Capital Contribution (;.e.. 
unless waived by the Managing Member in its sole discretion, a Redemption Event). 

(ii) As for other Classes of Preferred Members as may be established by the Managing Member from 
time to time: 

(A) According to such terms as may be established by the Managing Member for such 
Class by way of an amendment to this Article 3,3(c)(ii)(A); provided 

(B) The rights of the Class A Preferred Members as established in Article 3.3(c)(i) hereof 
are not adversely affected or, if so, their Consent is obtained. 

(d) Upon liquidation of the Company, the Company shall distribute any remaining assets in accordance with Section 
7.2 of this Operating Agreement. 

(e) The Managing Member shall have the right to establish such reserves as they may from time to time determine are 
necessary or appropriate in connection with the conduct of the Company’s business (including reserves for 
anticipated capital expenses and contingency reserves to handle unanticipated cost overruns). Amounts paid to the 
Managing Member under Article IV of this Operating Agreement shall not be deemed to be distributions for 
purposes of this Section 3.3. All amounts withheld pursuant to the Code or any applicable provision of state, local 
or foreign tax law with respect to any distribution to a Member shall be treated as amounts distributed to such 
Member pursuant to this Section 3.3 for all purposes of this Operating Agreement. 

(9 Losses shall be allocated to the Members in accordance with Section 3.3(c) hereof. 
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3.4. Tar Mattgrs Parmer. The Managing Member is hereby designated as the “Tax Matters Partner” for pwposes of 
Sections 623 I of the Code and the Regulations promulgated thereunder. The Tax Matters Partner is authorized and required 
to represent the Company, at the Company’s expense, in connection with all examinations of the Company’s affairs by tax 
authorities, including resulting administrative and judicial proceedings and, in the discretion of the Tax Matters Partner. to 
expend Company funds for professional services and costs associated therewith. The Tax Matters Partner shall promptly 
advise each Member of any audit proceedings proposed to be conducted with respect to the Company. In the event the 
Managing Member ceases to be a Member of the Company, a successor Tax Matters Partner shall be appointed by the 
Preferred Members. 

3.5. Taxation as a Partnership. It is the intention of the Members that the Company shall be taxed as a “partnership” for 
federal, state, local and foreign income tax purposes. The Members a w e  to take all actions, including the execution of 
documents, as may reasonably be requested by the Managing Member in order for the Company to qualify for and receive 
“partnership” treatment for federal, state, local and foreign income tax purposes. No election shall be made by the Company 
or any Member for the Company to be excluded from the application of any of the provisions of Subchapter K, Chapter 1 
of Subtitle A of the Code or from any simila? provisions of any state tax laws. 

3.6. Fiscal Year. The fiscal year of the Company shall be the calendar year unless otherwise determined by the Managing 
Member in its sole discretion. 

3.7. Inrerut No interest shall be paid by the Company on Capital Contributions or on balances in Members’ Capital 
Accounts. 

3.8. No Withdrawal. No Member shall be entitled to withdraw any part of its Capital Contribution or its Capital Account, 
or to receive any distributions from the Company, except as provided in Section 3.3, Section 5.4, Section 6.4, Section 6.7, 
and Article VII hereof. 

3.9. Loons from Members. Loans by a Member to the Company shall not be considered Capital Contributions. If any 
Member shall advance funds to the Company in excess of the amounts required hereunder to be contributed by it to the 
capital of the Company, the making of such excess advances shall not result in any increase in the amount of the Capital 
Account of such Member. The amount of any such excess advances shall be a debt of the Company to such Member and 
shall be payable or collectible only out of the Company assets in accordance with the terms and conditions upon which such 
advances are made. 

3. IO. Compcnsaffon and Reimbursement. 

(a) Cornpensurfon. The Managing Member and their respective Affiliates may receive fees and other compensation 
from the Company for services rendered pursuant to agreements with the Company, including agreements 
pursuant to which the Managing Member or their Affiliates may provide management services or conduct 
operations of the Company. 

@) Reimbursement for Orgunizarional Expenses, In addition to amounts paid under other Sections of this Operating 
Agreement. the Managing Member and their respective Affiliates shall be reimbursed for all expenses, 
disbursements, and advances incurred or made, and all fees, deposits, and other sums paid in connection with the 
organization of the Company, the qualification of the Company to do business and all related matters. 
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(c) Relmbursemenf for Operafional Expenses. In addition to amounts paid under other Sections of this Operating 
Agreement, the Managing Member shall be reimbursed at any time and from time to time for all costs and 
expenses that the Managing Member and their respective AMiliates incur on behalf of, or in the management and 
operation of the business of, the Company, including, but not limited to, that portion of the Managing Member's 
and their respective Affiliates' legal and accounting costs and expenses, telephone, investor relations, secretarial, 
travel, and entertainment expenses, brokerage and professional consultant costs, office rent and other office 
expenses, salaries and other compensation expenses of employees, agents, and representatives, due diligence, 
market research, and pre-acquisition research costs and other general, administrative, and additional expenses for 
the Company's business and allocable lo the Company. The Managing Member shall determine the expenses that 
are allocable to the Company in a manner in its sole discretion. Such reimbursements shall be in addition to any 
reimbursement to the Managing Member or their Affiliates as a result of the indemnification provided under 
Section 4.7 of this Operating Agreement. 

3.1 1. Records und AccuunHng. The Managing Member shall keep or cause to be kept appropriate books and records with 
respect to the Company's business which shall at all times be kept at the principal office of the Company or such other 
office or ofices as the Managing Member may designate for such purpose. The books of the Company shall be maintained 
for financial reporting purposes on the accrual basis or on a cash basis, as the Managing Member shall determine in their 
sole discretion. The Managing Member, on its own initiative or upon request by a Member, may cause to be prepared and 
furnish financial statements of the Company on an annual, or other regular interval basis to the Members. The Managing 
Member shall also be responsible for causing the preparation and distribution to all Members of all reasonably required tax 
reporting information. 

ARTICLE I V  

MANAGEMENT AND OPERATION OF THE BUSINESS 

4.1. hfanugcrnenl. The Managing Member shall conduct, direct and exercise full control over all activities of the Company. 
Except as otherwise expressly provided in this Operating Agreement, all management powers over the business and affairs 
of the Company shall be exclusively vested in Managers appointed by the Managing Member by vote or written consent, 
and the Preferred Members shall have no right of control over the business and affairs of the Company. In addition to the 
powers now or hereafter granted to a Manager of a limited liability company under applicable law or that are granted to the 
Managing Member under any other provision of this Operating Agreement, the Managing Member shall have full power 
and authority to do all things deemed necessary or desirable by them to conduct the business of the Company, including, 
without limitation: (i) the determination of the activities in which the Company will participate; (ii) the making of any 
expenditures, the borrowing of money, the guaranteeing of indebtedness and other liabilities, the issuance of evidences of 
indebtedness, and the incurrence of any obligations they deem necessary or advisable for the conduct of the activities of the 
Company, including the payment of compensation and reimbursement to the Managing Member and their respective 
Affiliates under Section 3. IO of this Operating Agreement; (iii) the acquisition, disposition, mortgage, pledge, 
encumbrance, hypothecation or exchange of any or all of the assets of the Company; (iv) the use of the assets of the 
Company (including, without limitation, cash on hand) for any Company purpose on any terms they consider appropriate, 
including, without limitation, the financing of oporations of the Company, the lending of funds to other Persons, and the 
repayment of obligations of the Company; (v) the admission of additional or substitute Preferred Members; (vi) the 
negotiation, execution, and performance of any contracts that they consider desirable, useful, or necessary to the conduct of 
the business or operations of the Company or the implementation of the Managing Member's powers under this Operating 
Agreement; (vii) the distribution of Company cash or other assets; (viii) the selection, hiring, and dismissal of employees 
(who may be designated as officers of the Company), attorneys, accountants, appraisers, bankers, analysts, brokers, 
consultants, contractors, agents, and representatives and the determination of their compensation and other terms of 
employment or hiring (including the adoption of pension or welfare plans); (ix) the maintenance of such insurance for the 
benefit of the Company as they deem necessary or desirable; (x) the repurchase of the Membership Intenst of an Preferred 
Member; (xi) the formation of any further limited liability companies or entities, partnerships, joint ventures, or other 
relationships that they deem desirable and the contribution to such entities, partnerships or ventures of assets and properties 
of the Company; (xii) the control of any matters affecting the rights and obligations of the Company, including the conduct 
of any litigation, the incurring of legal expenses, and the settlement or confession of claims, suits or judgments: (xiii) the 
making of Loans; (xiv) the approval of Borrower applications, and the engagement of the Company in any and all general 
and incidental activities related thereto and necessary for the operation of such activities for profits or losses; and (xiv) the 
creation and issuance of an unlimited number or Units of various Classcs of Membership Interest as deemed expedient by 
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the Managing Member, provided, unless their Consent is obtained, such does not diminish or subordinate the rights of the 
Preferred Members hereunder. 

4.2. Reliance by Third Parties. Notwithstanding any other provision of this Operating Agreement to the contrary, no lender 
or purchaser or other Person, including any purchaser of property from the Company or any other Person dealing with the 
Company, shall be required to verify any representation by a Manager as to its authority to encumber, sell, or otherwise use 
any assets or properties of the Company, and any such lender, purchaser or other Person shall be entitled to rely exclusively 
on such representations, and shall be entitled to deal with, a Manager as if it were the sole party in interest therein, both 
legally and beneficially. Each Preferred Member hereby waives any and all defenses or other remedies that may be 
available against any such lender, purchaser or other Person to contest, negate, or disaffirm, any action of the Managing 
Member in connection with any such financing, sale or other transaction, In no event shall any Person dealing with the 
Managing Member or the Managing Member's representative with respect to any business or property of the Company be 
obligated to ascertain that the terms of this Operating Agreement have been complied with or to inquire into the necessity 
or expedience of any act or action of the Managing Member or the Managing Member's representative; and every contract, 
agreement, deed, mortgage, security agreement, promissory note, or other instrument or document executed by the 
Managing Member or the Managing Member's representative with respect to any business or property of the Company 
shall be conclusive evidence in favor of any and every Person relying thereon or claiming thereunder that (i) at the time of 
the execution and delivery thereof this Operating Agreement was in full force and effect, (ii) such instrument or document 
was duly executed in accordance with the terms and provisions of this Operating Agreement and is binding upon the 
Company and (iii) the Managing Member or the Managing Member's representative was duly authorized and empowered 
to execute and deliver any and every such instrument or document for and on behalf of the Company. 

4.3. Outside Activities; Conflicts of Interest. The Managing Member and its Managers or any Affiliate thereof and any 
director, officer, Manager, member, employee, agent or representative of the Managing Member or its Managers or any 
Affiliate thereof shall be entitled to and may have business interests and engage in business activities in addition to those 
relating to the Company, including business interests and activities in direct competition with the Company. Neither the 
Company nor any o f  the Members shall have any rights by virtue of this Operating Agreement or the partnership 
relationship created hereby in any business ventures of the Managing Member or its Managers, any Affiliate thereof, or any 
director, officer, Manager, member, employee, agent or representative of the Managing Member or Managers or any 
Aftiliate thereof. A Manager shall devote only such part of its time to the affairs of the Company as is reasonably necessary 
for the conduct of the Company's business; provided, however, that it is expressly understood and agreed that (i) the 
Managing Member intend to and shall have the right to delegate management authority for the Company pursuant to 
management, operating or other agreements and (ii) its Managers shall not be required to devote their entire time or 
attention to the business of the Company. 

4.4. Resolution o/ConfucLI of Inrerest Unless otherwise expressly provided in this Operating Agreement (i) whenever a 
conflict of interest exists or arises between the Managing Member, its Managers or any of its Affiliates, on the one hand, 
and the Company or any Preferred Member. on the other hand, or (ii) whenever this Operating Agreement provides that the 
Managing Member or its Managers shall act in a manner that is, or provide terms that are, fair and reasonable to the 
Company or any Preferred Member, the Managing Member or Managers shall resolve such conflict of interest, take such 
action, or provide such terms considering, in each case, the relative interests of each party to such conflict, agreement, 
transaction, or situation and the benefits and burdens relating to such interests, any customary or accepted industry 
practices, any applicable generally accepted accounting practices or principles and such other factors as the Managing 
Member deem appropriate in their discretion, and, in, the absence of bad faith by the Managing Member or its Managers, 
the resolution, action, or terms so made, taken, or provided by the Managing Member shall not constitute a breach of this 
Operating Agreement or a breach of any standard of care or duty imposed herein or under the Act or any other applicable 
law, rule, or regulation. 

4.5. Reliance by Managers. 

(a) The Managing Member may rely and shall be protected in acting or refraining from acting upon any resolution, 
certificate, statement, instrument, opinion, report, notice, request, consent, order, bond, debenture, or other paper 
or document believed by them to be genuine and to have been signed or presented by the proper party or parties. 
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The Managing Member may consult with legal counsel, accountants, appraisers, management consultants, 
engineers, geologists, brokers, investment bankers, and other consultants and advisers selected by them, and m y  
opinion of any such Person as to matters which the Managing Member believe to be within such Person’s 
professional or expert competence shall be full and complete authorization and protection in respect of any action 
taken or suffered or omitted by the Managing Member hereunder in good faith and in accordance with such 
opinion, 

4.6. Loans from the Managing Member or Managers; Contracts with Afdiates. 

(a) The Managing Member, Managers or any Affiliate of the Managing Member may lend to the Company funds 
needed or desired by the Company for such periods of time as the Managing Member may determine; provided, 
that no Manager, Managing Member or Affiliate may charge the Company interest, points or fees at rates greater 
than the rates that would be charged the Company by unrelated lenders on comparable loans. The Company shall 
reimburse any Manager or Managing Member making a loan to the Company, or any Affiliate, for any costs (other 
than interest) incurred by it in connection with the borrowing of funds obtained by the Managing Member, 
Manager or such Affiliate and loaned to the Company. 

@) The Company may loan to the Managing Member, any Manager or Affiliate thereof or to other Persons funds 
needed or desired by such Persons; provided, however, the Company receives interest, points and/or fees at rates 
and on terms that are commercially reasonable in the opinion of the Managing Member. 

(c) The Managing Member may itself, or may enter into any arrangement with any of its Affiliates to, render services 
for the Company. 

(d) The Managing Member, or any Affiliate thereof, may sell, transfer or convey any property to, or purchase any 
property from, the Company. 

4.7. Indemni/cation. 

(a) To the fullest extent permitted by law, each Indemnitee shall be indemnified and held harmless by the Company 
and/or its Members from and against any and all losses, damages, liabilities, expenses (including legal fees and 
disbursements), judgments, fines, settlements and all other amounts arising from any and all claims, demands, 
actions, suits or proceedings, civil, criminal, administrative or investigative, in which the Indemnitee may be 
involved, or threatened to be involved, as a party or otherwise by reason of its status as (i) a Manager, Managing 
Member or an Affiliate thereof, (ii) an officer, director, manager, member, employee, agent, trustee, partner or 
shareholder of a Managing Member or an Affiliate thereof or (iii) a person serving at the request of the Company 
in another entity in a similar capacity, if the Indemnitee acted in good faith and in a manner it reasonably believed 
to be in, or not opposed to, the best interests of the Company and, with respect to any criminal proceeding, had no 
reasonable cause to believe its conduct to be unlawful; provided that no Indemnitee shall be entitled to 
indemnification if it shall be finally judicially determined that such Indemnitee’s act or omission constituted 
willful misconduct or gross negligence. The termination of any action, suit or proceeding by judgment, order, 
settlement, conviction or upon a plea of nolo contendere, or its equivalent shall not, of itself, create a presumption 
that the Indemnitee acted in a manner contrary to that specified above. Any indemnification pursuant to this 
Section 4.7 shall be made only out of the assets of the Company. 

@) Expenses (including legal fees and disbursements) incurred by an Indemnitee in defending any claim, demand, 
action, suit or proceeding shall, from time to time, be advanced by the Company prior to the final disposition of 
such claim, demand, action, suit or proceeding, upon receipt by the Company of an undertaking by or on behalf of 
the Indemnitee to repay such amount if it shall be determined that the Indemnitee is not entitled to be indemnified 
as authorized in this Section 4.7. 

(c) The indemnification provided by this Section 4.7 shall be in addition to any other rights to which an Indemnitee 
may be entitled under any agreement, pursuant to any vote of the Members, as a matter of law or otherwise, and 
shall continue as to an Indemnitee who has ceased to serve in the indemnified capacity and shall inwe to the 
benefit of the heirs, successors, assigns and legal representatives of an Indemnitee. 
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(d) The Company may purchase and maintain insurance, on behalf of the Managing Member and such other Persons 
as the Managing Member shall determine, against any liability that may be asserted against or expense that may be 
incurred by such Person in connection with the Company’s activities, regardless of whether the Company would 
have the power to indemnify such Person against such liability under the provisions of  this Operating Agreement. 

(e) An Indemnitee shall not be denied indemnification in whole or in part under this Section 4.7 because the 
Indemnitee had an interest in the transaction with respect to which the indemnification applies if the transaction 
was otherwise permitted by the terms of this Operating Agreement. 

(9 The provisions of this Section 4.7 are for the benefit of the Indemnitees, their heirs, successors, assigns and legal 
representatives and shall not be deemed to create any rights for the benefit of any other Persons. 

4.8. Liabiriry of Indemnitees. 

(a) No Indemnitee shall be liable to the Company or any other Member for losses sustained or liabilities incurred as a 
result of any act or omission if such Indemnitee acted in good faith and in a manner reasonably believed by the 
lndemnitee to be in, or not opposed to, the best interests of the Company, or for errors of judgment, neglect or 
omission; provided, however, that an Indemnitee shall be liable for its willful misconduct or gross negligence. 

(b) The Managing Member may exercise any of the powers granted to them by this Operating Agreement and perform 
any of the duties imposed upon it hereunder either directly or by or through its agents or representatives, and the 
Managing Member shall not be responsible for any misconduct or negligence on the part of any agent or 
representative appointed by the Managing Member in good faith. 

ARTICLE V 

RIGHTS AND OBLIGATIONS OF MEMBERS 

5.1. Liablrily of Members. No Member shall have any personal liability for the debts and obligations of the Company and 
shall be accorded limited liability to the maximum extent allowed by law to members under the Act. 

5.2. No Purticipation in Management. No Preferred Member, in its capacity as such, shall take part in the operation, 
management or control of the Company’s business, transact any business for or on behalf of the Company or have any 
power to execute documents for or otherwise act for or bind the Company. 

5.3.  Outside Activities; No Competition. Any Preferred Member shall be entitled to and may have business interests and 
engage in business activities in addition to those relating to the Company: provided, however, such business interests and 
activities are not in direct competition with the Company. Neither the Company nor any of the other Members shall have 
any rights by virtue of this Operating Agreement in or with respect to any business ventures of any Preferred Member. 

5.4. Withdrawal of Capital. Except to the extent of distributions made pursuant to this Operating Agreement or upon 
dissolution as provided herein, no Preferred Member shall be entitled to the withdrawal or return of their Capital 
Contribution for at least one ( I )  year from the closing date of the Company’s acquisition of its first Property, absent a 
showing of undue hardship, and then only upon the written consent of the Managing Member, which consent may be 
denied for any or no reason in its sole and absolute discretion, provided it is in receipt of a written request from a Preferred 
Member at least 90 days prior to the requested withdrawal date, 
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5 . 5 .  Inspection Rights. 

(a) Each Preferred Member shall have the right, for a purpose reasonably related to such Preferred Member’s interest, 
subject to such reasonable standards (including standards governing what information and documents are to be 
furnished, at what time and location and at whose expense, including concerns involving privacy) as may be 
adopted by the Managing Member, to obtain from the Managing Member from time to time upon rewonable 
demand: 

(i) 

(ii) 

tn~e and full information regarding the status of the business and financial condition of the Company; 

properly after becoming available, a copy of the Company’s federal, state and local income tax 
returns for each year; 

a copy of this Operating Agreement and the Articles and any amendments thereto; and 

such other information regarding the affairs of the Company as is just and reasonable. 

(iii) 

(iv) 

@) Notwithstanding the provisions of Section $.5(a), the Managing Member may withhold or keep confidential from 
the Preferred Members for such period of time as the Managing Member deems reasonable any information that 
the Managing Member reasonably believes to be personal and confidential information in the interest of preserving 
the privacy rights of its Members or of the nature of trade secrets or other information the disclosure of which the 
Managing Member in good faith believe is not in the best interests of the Company or which the Company is 
required by law or by agreements with third parties to keep confidential. 

5.6. Consent Rights of Preferred Members. 

(a) The Preferred Members shall have the right to Consent with respect to the following matters, which matters shall 
not be engaged in or taken by the Company or the Managing Member unless the requisite Consent of the Preferred 
Members is obtained: (i) any sale of all or substantially all of the Company’s assets in a single transaction or a 
series of related transactions; or (ii) any merger, consolidation, Roll Up, domestication or conversion of the 
Company with or into any other entity or organization, 

(b) Except as referenced in Section 5.6(a) or as otherwise provided in this Operating Agreement, the Preferred 
Members shall not have any right to vote or otherwise grant or withhold Consent with respect to Company matten. 

5.7.  Egect of Bankruptcy, Death or Incompetency of a Preferred Member. The bankruptcy, death, dissolution, 
termination or adjudication of incompetency of a Preferred Member shall not cause the dissolution or termination of the 
Company and the business of the Company shall continue. Upon any such occurrence, the legal representative of such 
Prefemd Member shall have the rights of such Preferred Member for the purpose of settling its estate or property, and such 
power as the Preferred Member possessed to transfer its Membership Interest. The transfer by any such legal representative 
of any Membership Interest shall be subject to all of the restrictions hereunder to which such transfer would have been 
subject if made by the bankrupt, deceased, dissolved, terminated or incompetent Preferred Member. 
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ARTICLE Vl 

TRANSFERS OF INTERESTS; WITHDRAWALS; REDEMPTION 

6.1. Transfer. 

(a) The term “transfer”, when used in this Article VI or elsewhere in this Operating Agreement with respect to a 
Membership Interest, shall mean the sale, assignment, transfer, pledge, encumbrance. hypothecation, exchange, 
gift or other disposition of all or any portion of a Membership Interest, or any interest therein (including a transfer 
occurring by operation of law). 

(b) NO Membership Interest shall be transferred, in whole or in part, except in accordance with the terms and 
conditions set forth in this Article VI. Any transfer or purported transfer of a Membership Interest not made in 
accordance with this Article VI shall be null and void. 

6.2. Transfers by the Managing Member. Upon satisfaction of the other conditions set forth in this Section 6.2, the 
Managing Member may transfer all or any part of their Membership Interest held by it as Managing Member. Any 
proposed transferee of all or any part of the interest of a Managing Member shall, as a condition to such transfer, agree to 
become an additional or successor Managing Member of the Company. In connection with such transfer, such additional or 
successor Managing Member shall execute a counterpart of this Operating Agreement, evidencing its agreement to serve as 
Managing Member and to be bound by all of the terms and conditions hereof. Such transferee shall be deemed to be 
admitted as an additional or successor Managing Member immediately prior to the effective time of the subject transfer, 
and, together with all remaining Members, shall continue the business of the Company without dissolution. The Managing 
Member shall cause the Articles of Organization to be amended to reflect the admission of the new Managing Member and, 
as may be applicable, the withdrawal of the prior Managing Member by reason of a transfer of its entire Membership 
Interest as Managing Member. 

6.3.  Withdrawal or Removal of the Managing Membm. 

(a) The Managing Member covenant and agree that they will not voluntarily withdraw as Managing Member of the 
Company for the term of the Company, subject to its right to transfer its Membership Interest as Managing 
Member pusuant to Section 6.2. 

(b) The Managing Member may be removed, and a successor Managing Member elected, if and only if (i) a court o f  
competent jurisdiction finds the Managing Member to be guilty of a criminal act or to have committed a willfully 
fraudulent act; and (ii) a Unanimous Vote is obtained for such removal. In order to be valid, any such action for 
removal of the Managing Member must be taken within 180 days of entry of final judgment and must also provide 
for the election of a successor Managing Member, Such removal shall be deemed effective immediately 
subsequent to the admission of the successor Managing Member. Such successor Managing Member, together 
with all then remaining Members, shall continue the Company without dissolution. Further, such successor 
Managing Member shall execute a counterpart of this Operating Agreement, evidencing its agreement to serve as 
Managing Member and to be bound by all of the terms and conditions hereof, and the Managing Member shall 
cause the Articles of Organization to be amended to reflect the admission of the successor Managing Member and 
the removal of the prior Managing Member, The successor Managing Member shall also make the payment to the 
removed Managing Member required under Section 6.3(c). 
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(c) The removed Managing Member shall, in respect of its former Membership Interest as Managing Member which 
shall be succeeded to by the successor Managing Member, promptly receive from its successor in exchange for its 
Membership Interest as Managing Member an amount in cash equal to the fair market value of the removed 
Managing Member’s Membership Interest, determined as of the effective date of removal. The removed Managing 
Member shall, as of the effective date of its removal, cease to share in any allocations or distributions with respect 
to its Membership Interest. For purposes of this Section 6.3(c), the fair market value of the removed Managing 
Member’s Membership Interest shall bo determined by agreement between the removed Managing Member and its 
successor or, failing agreement within thirty (30) days after the effective date of removal, by an independent 
appraiser or other independent expert selected by the removed Managing Member and its successor. If such parties 
cannot agree upon one independent appraiser or other independent expert within forty-five (45) days after the 
effective date of removal, then both the removed Managing Member and its successor shall have independent 
appraisals conducted at their own expense. Such appraisals shall then be averaged together to determine the 
amount to be paid by the successor Managing Member. In making their determination, such appraiser(s) or other 
independent expert(s) shall consider the value of the Company’s assets and such other factors as they may deem 
relevant. The expense of engaging the independent appraiser(s) or other independent expert(s) that determines fair 
market value shall be borne one-half by the Company and one-half by the removed Managing Member. 

6.4. Event of Wlrlrdrawal of the Managing Member. 

(a) Upon the occurrence of an Event of Withdrawal of the Managing Member, but excluding a withdrawal of the 
Managing Member in connection with a permitted transfer under Section 6.2, such Person shall cease to be the 
Managing Member and the Company Interest held by it as Managing Member shall be deemed redeemed by the 
Company simultaneously with the occurrence of the withdrawal. The withdrawing Managing Member shall be 
entitled to receive the fair value of its redeemed Membership Interest, determined in the same manner as 
referenced in Section 6.3(c); provided that references in Section 6.3(c) to the removed Managing Member shall be 
deemed references to the withdrawn Managing Member and references to the successor Managing Member shall 
be deemed references to the Company; and provided, further, that if the withdrawal was in violation of this 
Operating Agreement, the redemption price of the withdrawn Managing Member’s Membership Interest will equal 
eighty percent (80%) of the fair market value thereof. 

@) If at the time of the withdrawal of the Managing Member as referenced in Section 6.4(a) the withdrawn Managing 
Member was not the sole Managing Member, then the remaining Managing Member(s) shall continue the business 
of the Company without dissolution. If, on the other hand, the withdrawn Managing Member was the sole 
remaining Managing Member, then the Company shall dissolve unless the Preferred Members elect to continue the 
business of the Company with a successor Managing Member as provided in Section 7.1@). 

6.5. Transfers by Preferred Members. 

(a) No Preferred Member shall transfer all or any part of its Membership Interest without the prior written consent of 
the Managing Member. The Managing Member will not consent to any such transfer if the effect of the same, 
when taken together with other transfers of Membership Interests during the preceding twelve (12) months, would 
be to cause the Company to terminate within the meaning of Section 708 of the Code, or if in the opinion of the 
Managing Member, such transfer would require registration of Membership Interests under federal or state 
securities laws or would result in a violation of federal or state securities laws (including investment suitability 
standards). 
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(b) NO transferee of all or any part of the Membership Interest of a Preferred Member shall be admitted to the 
Company as a substitute Preferred Member unless: (i) a Manager has consented to such substitution, the granting 
or denial thereof to be within the sole discretion of the Managing Member; (ii) the transferee has executed a 
counterpart of this Operating Agreement and such other instruments as the Managing Member deem necessary or 
appropriate to confirm the undertaking of such transferee to be bound by all of the terms and provisions of this 
Operating Agreement; (iii) all expenses, including attorneys' fees, incurred by the Managing Member or the 
Company in connection with the subject transfer shall have been paid or reimbursed by the transferor or transferee; 
(iv) the Company shall have been provided with a copy of the written instrument of transfer; and (v) the Managing 
Member shall have caused the transferee's admission as a substitute Preferred Member to be reflected in the 
records of the Company. A transferee that is not admitted as a substitute Preferred Member shall have only the 
economic rights of an assignee as provided in the Act, and such transferee shall not otherwise posscss or have the 
right to exercise any of the rights of an Preferred Member hereunder or under the Act. 

6.6. Wlthdrawalof an Preferred Member. No Preferred Member shall have the right to withdraw from the Company prior 
to the dissolution and winding up of the Company, except in connection with a permitted withdrawal as per Article 5.4 or 
Article 6.7 of this Operating Agreement. 

6.7 Redemption. Notwithstanding any other provision of this Operating Agreement to the contrary, the Preferred 
Members' Units in the Company shall be automatically redeemed in consideration of cash already received upon the 
occurrence of a Redemption Event, at which time their Membership Interest in the Company shall end. 

ARTICLE VI1 

DISSOLUTION AND LIQUIDATION 

I. 1. Dissolution. 

(a) Subject to Section 7.l(b), the Company shall be dissolved and its affairs wound up and terminated upon the first to 
occur of the following events: 

(i) the expiration of the term of the Company as provided in Section 1 A; 

(ii) the sale or other disposition in a single transaction or series of related transactions of all or 
substantially all of the assets of the Company; 

(iii) a Unanimous Vote by the Members to dissolve the Company; or 

(iv) the impossibility of the Company to transact business for any reason. 

(b) Notwithstanding the provisions of 7.l(a)(iv), the Company shall not be dissolved upon the occurrence of an event 
described in such subsection if, within ninety (90) days after such event, a Majority in Interest of the Preferred 
Members (or such larger group or percentage of Preferred Members as required by law) agree in writing to 
continue the business of the Company and to the appointment, effective as of the date of withdrawal of the 
withdrawn Managing Member, of successor Managing Member. In the event the business of the Company is 
continued without dissolution upon the occurrence of an Event of Withdrawal of Managing Member as described 
in this Section 7.l(b), then the Company Interest of the withdrawn Managing Member shall be deemed redeemed 
and it shall be entitled to receive the redemption price thereof determined under Section 6.4(a) hereof. 
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7.2. Liquldatlon. Upon dissolution of the Company, the Managing Member, or if there is no remaining Managing Member, 
then such Person as is appointed by the Consent of a Majority in Interest of Preferred Members (the remaining Managing 
Member or Members or such other Person conducting the liquidation of Membership assets being referred to as the 
“Liquidator”) shall liquidate the Company’s assets within such reasonable period and upon such terms, price and conditions 
as are determined by the Liquidator, provided the allocations set forth in Section 3.3 are observed. The terms of this 
Operating Agreement shall continue to govern the rights and obligations of the Members and the conduct of the Company 
business during the period of winding up the Company affairs. The Liquidator shall have and may exercise, without further 
authorization or consent of Members, all of the powers conferred upon the Managing Member under the terms of this 
Operating Agreement (including. without limitation, the powers of attorney granted under Section 1.7) to the extent 
necessary or desirable in the good faith judgment of the Liquidator to carry out the duties and functions of the Liquidator 
hereunder for and during such period of time as shall be reasonably required in the good faith judgment of the Liquidator to 
complete the winding up and liquidation of the Company. The Liquidator shall liquidate the assets of the Company, and 
apply and distribute the proceeds of such liquidation in the following order of priority, unless otherwise required by 
mandatory provisions of applicable law: 

(a) to creditors, including Members who are creditors, to the extent otherwise permitted by law, in satisfaction of the 
liabilities of the Company (whether by payment or by the establishment of reserves of cash or other assets of the 
Company for contingent liabilities in amounts, if any, determined by the Liquidator to be appropriate for such 
purposes), other than liabilities for distributions to Members and former Members under applicable provisions of 
the Act; and 

(b) thereafter, to the Members in accordance with Section 3.3 of this Operating Agreement. 

7.3. Disfribufion in Kind. Notwithstanding the provisions of Section 7.2 which require the liquidation of the assets of the 
Company, if on dissolution of the Company the Liquidator determines that a prompt sale of part or all of the Company’s 
assets would be impractical or would cause undue loss to the value of Company assets, the Liquidator may defer for a 
reasonable time the liquidation of any assets, except those necessary to timely satisfy liabilities of the Company (other than 
those to Members), andor  may distribute to the Members, in lieu of cash, as tenants in common undivided interests in such 
Company assets as the Liquidator deems not suitable for liquidation. Any such in-kind distributions shall be made in 
accordance with the priorities referenced in Section 7.2 as if cash equal to the fair market value of the distributed assets 
were being distributed. Any such distributions in kind shall be subject to such conditions relating to the disposition and 
management of such properties as the Liquidator deems reasonable and equitable and to any joint operating agreements or 
other agreements governing the operation of such properties at such time. The Liquidator shall determine the fair market 
value of any property distributed in kind using such reasonable methods of valuation as it may adopt. 

7.4. Dksolurion. Upon the completion of the distribution of Company assets as provided in Sections 7.2 and 7.3, the 
Company shall be terminated, and the Liquidator shall cause the filing of a certificate of dissolution with the Commission 
and other authorities as appropriate and shall take such other actions as may be necessary to terminate the Company. 

7.5. Return of Capirul. No Manager, Managing Member nor its Affiliates, officers, directors, managers, members, 
shareholders, partners nor their respective Afliliates shall bo personally liable for the return of the Capital Contributions of 
the Preferred Members, or any portion thereof, it being expressly understood that any such return shall be made solely from 
Company operations. 

7.6. Waiver of Partifion. Each Member hereby waives any rights to partition of the Company property. 
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ARTICLE VI11 

AMENDMENT OF AGREEMENT; 

MEETINGS; RECORD DATES; CONSENTS 

8.1. Amendments to be Adopted Sole& by Managers. The Managing Member or its Managers, without need for the 
Consent of any Member, may amend any provision of this Operating Agreement and execute, swear to, acknowledge, 
deliver, tile, and record whatever documents may be required in connection therewith, to reflect: 

(a) a change in the name of the Company, the registered office or registered agent of the Company, or the location of 
the principal place of business of the Company; 

(b) the admission, substitution or withdrawal of Members in accordance with this Operating Agreement; 

(c) a change that the Managing Member has determined is necessary or appropriate (i) to qualify or register. or 
continue the qualification or registration of, the Company as a limited liability company (or a partnership in which 
the Members have limited liability) under the laws of any jurisdiction or (ii) to ensure that the Company will not 
be treated as an association taxable as a corporation for federal, state, local or foreign income tax purposes: or 

(d) a change that (i) the Managing Member has determined to be desirable and in the interests of the Company and the 
Members as a whole and that does not adversely affect the Members in any material respect, or (ii) is necessary or 
desirable in the opinion of the Members to satisfy any requirements, conclusions, or guidelines contained in any 
opinion. directive, order, ruling, or regulation of any federal or state agency or judicial authority or contained in 
any federal or  state statute. 

8.2. Amendment Procedures. Except as provided in Sections 8.1 and 8.3 of this Operating Agreement, all amendments to 
this Operating Agreement shall be adopted in accordance with the following requirements: (i) amendments to this 
Operating Agreement may be proposed only by the Managing Member; (ii) if an amendment is proposed, the Managing 
Member shall seek the Consent of the requisite Percentage Interests of the Managing Member and the Preferred Members, 
if required; (iii) a proposed amendment shall be effective upon its approval by the Managing Member and a Majority in 
Interest of the Preferred Members, if required, unless a greater percentage is required by this Operating Agreement; and (iv) 
the Managing Member shall notify all Members upon final adoption of any such proposed amendment. 

8.3. Special Amendment Requirements. Notwithstanding the provisions of Sections 8.1 and 8.2 of this Operating 
Agreement, no provision of this Operating Agreement that establishes a percentage of the Members required to take any 
action shall be amended in any respect that would have the effect of reducing such Consent requirement, unless such 
amendment is approved by Consent of Members whose aggregate Percentage Interests constitute not less than the voting 
requirement sought to be reduced. This Section 8.3 shall only be amended with the approval of the Managing Member and 
a Unanimous Vote of the Managing Member and Preferred Members. 

8.4. Meetings. The Managing Member may call a meeting of the Members at any time to consider any matter on which the 
Members are entitled to Consent pursuant to the terms of this Operating Agreement or the Act. Prefemd Members owning 
greater than fifty percent (50%) of the Percentage Interests held by all Preferred Members may also call a meeting by 
delivering to the Managing Member a request in writing stating that the signing Preferred Members desire to have a 
meeting of Preferred Members called with respect to a matter upon which Preferred Members have the right to Consent and 
indicating the specific purposes for which the meeting is to be called. Preferred Members requesting a meeting shall specify 
the Preferred Members and their respective Percentage Interests on whose behalf the Preferred Members are exercising the 
right to call a meeting and only those specified Preferred Members and Percentage Interests shall be counted for the 
purpose of determining whether the required percentage of Preferred Members set forth in the proceeding sentence has bcen 
met. A meeting. whether called by the Managing Member at their volition or upon the request of Preferred Members, shall 
be held at a time a place determined by the Managing Member on a date not more than sixty (60) days after the mailing of 
notice of the meeting. Notice of a meeting which is requested by Preferred Members shall be mailed within thirty (30) days 
after receipt by the Managing Member of such request (or such longer period as reasonably may be required for the 
Managing Member to comply with the requirements of any applicable securities laws). 
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8.5.  Voting Procedures. 

(a) For purposes of determining the Members entitled to notice of or to vote at a meeting of the Members or to give 
Consents without a meeting as provided in Section 8.7, the Managing Member may set a Record Date which, in 
the case of a meeting, shall not be less than ten (10) days nor more than sixty (60) days before the date of the 
meeting. 

(b) Any Member shall be entitled to vote at a meeting in person or by proxy. The Managing Member may establish 
policies regarding the period of time for which a proxy may be valid, the manner of executing or otherwise 
granting proxies, the manner for delivery of proxies and like matters. Except as otherwise determined pursuant to 
policies adopted by the Managing Member, the law of the State of Utah pertaining to the validity and use of 
corporate proxies shall govern the validity and use of proxies given by Members. 

(c) Any Member may waive the requirement of the regular call and notice of meetings, or any other Consent 
requirement, whether before or after the meeting is held or the Consent given. 

(d) The Managing Member shall have full power and authority concerning the manner of conducting any meeting of 
the Members or solicitations of Consents in writing, including, without limitation, the determination of persons 
entitled to vote, the existence of a quorum, the conduct of voting or the manner of solicitation of Consents, the 
validity and effect of any proxies and the determination of any controversies, votes or challenges arising in 
connection with or during the meeting or the written Consent solicitation process. The Managing Member may 
designate a person to serve as chairman of any meeting and a person to take the minutes of any meeting, in either 
case, including, without limitation, a partner, director or officer of a Member. The Managing Member may make 
such other regulations consistent with applicable law and this Operating Agreement as it may deem advisable 
concerning the conduct of any meeting of the Members or solicitations of Consents in writing, including 
regulations regarding the appointment and duties of inspectors of votes and Consents, the submission and 
examination of proxies and other evidence of the right to vote, and the giving or revocation of Consents in writing. 

8.6. Quorum; A~oummcnls. A Majority in Interest of the Members represented in person or by proxy shall constitute a 
quorum at a meeting of Members; provided that any action requiring approval of a specified vote of Members hereunder 
shall require at least such specified affirmative vote. In the absence of a quorum, any meeting of Members may be 
adjourned from time to time by the affirmative Consent of Members who are holders of a majority of the Percentage 
Interests represented either in person or by proxy. When a meeting is adjourned to another time or place, notice need not be 
given of the adjourned meeting and a new Record Date need not be fixed, if the time and place thereof are announced at the 
meeting at which the adjournment is taken, unless such adjournment shall be for more than forty-five (45) days. At the 
adjournal meeting, the Company may transact any business which might have been transacted at the original meeting. If 
the adjournment is for more than forty-five (45) days or if a new Record Date is fixed for the adjourned meeting, a notice of 
the adjourned meeting shall be given in accordance with this Article VIII. 

8.7. Action Witkout a Meeting. Any action that may be taken at a meeting of the Members may be taken without a meeting 
if Consents in writing setting forth the action so taken are signed by Members who are record holders of not less than the 
minimum Percentage Interests that would be necessary to authorize or take such action at a meeting at which all the 
Members were present and voted. Prompt notice of the taking of action without a meeting shall be given to all Members 
who have not consented in writing. Whether Consents are solicited by or on behalf of the Members or by any other Person, 
the Managing Member may specify that any written ballot submitted to Members for the purpose of taking any action 
without a meeting shall be returned to the Company within the time, not less than twenty (20) days, specified by the 
Managing Member. Furthermore, the Managing Member in any such circumstance may identify a Record Date for 
determining Members entitled to consent in writing. If Consent to the taking of any action by the Members is solicited by 
any Person other than by or on behalf of the Managing Member, the written Consents shall have no force and effect unless 
and until (i) they are deposited with the Company in care of the Managing Member and (ii) such person shall have 
coordinated such solicitation with the Managing Member so that the Managing Member shall have had the opportunity to 
make determinations of policies, regulations, procedures, Record Dates and the like with respect to such solicitation and 
such matters shall have been complied with (ir being understood that such actions by the Managing Member shall be taken 
in a timely manner and shall be exercised in the interest of the Company and the Members for the purpose of achieving the 
orderly and balanced conduct of a Consent solicitation process). 
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ARTICLE 1X 

GENERAL PROVISIONS 

9.1. Addressees und Nofices. Any notice, demand, request or report required or permitted to be given or made to a Member 
under this Operating Agreement shall be in writing and shall be delivered in person, by first class mail, by nationally 
recognized overnight courier or by registered or certified mail, return receipt requested, to the Member at his address I 
shown on the records of the Company (regardless of any claim of any Person who may have an interest in any Membership 
Interest by reason of an assignment or otherwise). 

9.2. Titles and Caprions. All article and section titles and captions in this Operating Agreement are for convenience only, 
shall not be deemed part of this Operating Agreement, and in no way shall define, limit, extend, or describe the scope or 
intent of any provisions hereof. Except as specifically provided otherwise, references to “Articles“ and “Sections” are to 
Articles and Sections of this Operating Agreement. 

9.3. Pronouns and Plurufs. Whenever the context may require, any pronoun used in this Operating Agreement shall 
include the corresponding masculine, feminine, or neuter forms, and the singular form of nouns, pronouns, and verbs shall 
include the plural and vice versa. 

9.4. Binding Effect. This Operating Agreement shall be binding upon and inure to the benefit of  the parties hereto and their 
heirs, executors, administrators, successors, legal representatives and permitted assigns. 

9.5. Inregratlon. This Operating Agreement constitutes the entire agreement among the parties hereto pertaining to the 
subject matter hereof and supersedes all prior agreements and understandings pertaining thereto. 

9.6. Waiver. No failure by any party to insist upon the strict performance of any covenant, duty, agreement or condition of 
this Operating Agreement or to exercise any right or remedy consequent upon a breach thereof shall constitute a waiver of 
any such breach or of any covenant, agreement, term or condition. Any Member by an instrument in writing may, but shall 
be under no obligation to, waive any of its rights or any conditions to its obligations hereunder, or any duty, obligation or 
covenant of any other Member, but no waiver shall be effective unless in writing and signed by the Member making such 
waiver. No waiver shall affect or alter the remainder of the terms of this Operating Agreement but each and every covenant, 
agreement, term and condition hereof shall continue in full force and effect with respect to any other then existing or 
subsequent breach. 

9.7. Caunrerparrs. This Operating Agreement may be executed in counterparts, all of which together shall constitute one 
agreement binding on all the parties hereto, notwithstanding that all such parties are not signatories to the original or the 
same counterpart. 

9.8. ARIZONA LAW APPLICABLE. ALL MATTERS M CONNECTION WITH THE POWER, AUTHORITY AND 
RIGHTS OF THE PARTNERS AND ALL MATTERS PERTAINING TO THE OPERATION, CONSTRUCTION, 
INTERPRETATION OR ENFORCEMENT OF THIS AGREEMENT SHALL BE GOVERNED AND DETERMINED 
BY THE INTERNAL LAWS OF THE STATE OF ARIZONA, WITHOUT GIVING EFFECT TO THE PRINCIPLES OF 
CONFLICTS OF LAWS. 
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9.9. UTAH JURISDICTION. EACH MEMBER (A) HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTlON 
OF THE FOURTH DISTRICT COURT OF THE STATE OF UTAH OR THE UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF UTAH FOR THE PURPOSES OF ANY SUTT, ACTION OR OTHER PROCEEDING 
ARISING OUT OF THIS AGREEMENT WHICH IS BROUGHT BY OR AGAINST THE COMPANY OR ANY 
MEMBER, (B) HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH SUIT, 
ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED lN ANY SUCH COURT AND (C) TO THE 
EXTENT THAT IT HAS ACQUIRED, OR HEREAFTER MAY ACQUIRE, ANY IMMUNITY FROM THE 
JURISDICTION OF ANY SUCH COURT OR FROM ANY LEGAL PROCESS THEREIN, HEREBY WAIVES SUCH 
IMMUNITY TO THE FULLEST EXTENT PERMITTED BY LAW. EACH MEMBER HEREBY WAIVES, AND 
HEREBY AGREES NOT TO ASSERT, IN ANY SUCH SUIT, ACTION OR PROCEEDING, IN EACH CASE TO THE 
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY CLAIM THAT (i) IT IS NOT PERSONALLY 
SUBJECT TO THE JURISDICTION OF ANY SUCH COURT, (ii) IT IS IMMUNE PROM ANY LEGAL PROCESS, (iii) 
ANY SUCH SUIT, ACTION OR PROCEEDING IS BROUGHT IN AN INCONVENIENT FORUM, (iv) VENUE OF 
ANY SUCH SUIT, ACTION OR PROCEEDING IS IMPROPER OR (v) THIS AGREEMENT MAY NOT BE 
ENFORCED IN OR BY SUCH COURT. EACH MEMBER AGREES THAT PROCESS AGAINST IT IN 
CONNECTION WITH ANY SUIT, ACTION OR PROCEEDING FILED IN ANY SUCH REFERENCED COURT 
ARISING OUT OF OR RELATING TO THIS AGREEMENT MAY BE SERVED ON IT, BY MAILING THE SAME TO 
SUCH MEMBER BY REGISTERED MAIL, RETURN RECEIPT REQUESTED, ADDRESSED TO SUCH MEMBER 
AT ITS ADDRESS FOR NOTICES UNDER THIS AGREEMENT, WITH THE SAME EFFECT IN EITHER CASE AS 
THOUGH SERVED UPON SUCH PERSON PERSONALLY. 

9.10. Invalid@ of Provisions. If any provision of this Operating Agreement is declared or found to be illegal, 
unenforceable, or void, in whole or in part, then the parties shall be relieved of all obligations arising under such provision, 
but only to the extent that it is illegal, unenforceable or void, it being the intent and agreement of the parties that this 
Operating Agreement shall be deemed amended by modifying such provision to the extent necessary to make it legal and 
enforceable while preserving its intent or, if that is not possible, by substituting therefor another provision that is legal and 
enforceable and achieves the same objectives, 

9.1 I .  Incotporution by Reference. This Operating Agreement has been executed by the Preferred Members set forth on 
Schedule A by the signing of the Subscription Agreement as set forth in the Memorandum. It is agreed that the executed 
copy of such Subscription Agreement may be attached to an identical copy of this Operating Agreement together with the 
Subscription Agreements which may be executed by other Preferred Members. 

9.12. Rutiflcofton. The Preferred Member whose signature appears upon a true and correct copy of the Subscription 
Agreement as set forth in the Memorandum is hereby deemed to have specifically adopted, approved, and agreed to be 
legally bound by every provision in this Operating Agreement. 

9.13. Incorporutfon by Refcrence. Every exhibit, schedule, and other appendix attached to this Operating Agreement and 
referred to herein, including the Memorandum, is hereby incorporated into this Operating Agreement by reference. 

(Signature Page Follows) 
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SIGNATURES 

IN WTTNESS WHEREOF, the parties hereto have executed this Operating Agreement on the date set forth below, to be 
effective as of the Effective Date set forth above. 

COMPANY: 

ARIZONA GOLD PROCESSING LLC 
an Arizona limited liability company 

By: AZGO LLC 
its Managing Member 

By: 

Name: Title: 

Effective Date: November 30,201 1 

MANAGING MEMBER: 

AZGO. LLC 
an Arizona limited liability company 

By: Effective Date: . .Jvember 30,20 I 

Name: Title: 

PREFERRED MEMBERS: 

All Preferred Members now and hereafter admitted as Preferred Members of the Company pursuant to powers now and 
hereafter executed in favor of, and granted and delivered to, the Company’s Managers and Managing Member. 

AZGO, LLC 
as Agent 

By: 

Name: Title: 

Effective Date: November 30,201 I 
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FORM OF 
“SCHEDULE A“ 

OF THE 
OPERATING AGREEMENT 

OF 
ARIZONA GOLD PROCESSING LLC 

SCHEDULE OF UNITS I CAPITAL CONTRIBUTIONS 

Preferred Members: 

Units S 

Units S 

Units $ 

Units S 

Units S 

The undersigned hereby certifies that the above-listed persons arc Preferred Members of the Company as of the specified 
record date. 

ARIZONA GOLD PROCESSING LLC 
an Arizona limited liability company 

By: AZGO LLC 
its Managing Member 

By: x Record Date: 

Name: Title: 
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E X H I B I T  C 

S U B S C R I P T I O N  I N F O R M A T I O N  & I N S T R U C T I O N S  

ARIZONA GOLD PROCESSING LLC 

2575 E. Camelback, Suite 450 
Phoenix, Arizona 85016 USA 
Telephone: (602) 343-7500 

This section alone does not constitute an ofler to sell Unit(s) in the Company. 
An offer may be made on& by an authorized representative of the Company and the recipient must receive a complete 

Memorandum including all Exhibits 
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H O W  T O  S U B S C R I B E  F O R  U N I T S  

I I Send the following documents to: 

ARIZONA GOLD PROCESSING LLC 
Administrative Oftice* 
4692 North 300 West, Suite 210 
Provo, Utah 84604 USA 
Facsimile: (801) 802-9101 
E-mail: info@arizonaEoldprocessing,com 

‘NOTE: Sending to our Phoenix office is also acceptable, but may cause a delay in processing your paperwork. 

One executed copy of the “Suitability Questionnaire”; and 

0 One executed copy of the “Subscription Agreement” 

2. Send funds to the same above address payable to “ARIZONA GOLD PROCESSING LLC” in the amount of $1 6,750 per 
Unit. 

FOR BANK WIRE INSTRUCTIONS, PLEASE CALL (602) 343-7500. 

Applications will be accepted or rejected within fifteen ( 1  5 )  days of their receipt. If rejected, all monies tendered will be 
returned in full without interest or further obligation. 

i 
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S U I T A B I L I T Y  Q U E S T I O N N A I R E  

lMPORTANT NOTICE TO ALL SUBSCRIBERS 
The Unio of Class A Preferred Membership Interest (the "Units") offered in ARIZONA GOLD PROCESSING LLC, an Arizona limited liability 
oompany ("we", "US", "our" or the "Company"), will not be registered under the Sccuritics Act of 1933, as amended (the "Act"), nor under the laws of any 
state. Accordingly, in order to cnsure that the offcr and sale of Units are exempt from registration, and in order to determine your suitability as I )  Refened 
Member of UK Company, the Company must be reasonably satisfied after making reasonable inquiry that you, or your reprctentativc if used, have such 
knowledge and experience in financial and business matters that you arc (or together with your representative are) capable of evaluating the merits and 
risks of investing in the Units (Le., you are a ''sophisticated" investor) or lhat you are an "accredited investor" as that term is defined under the Act. Also. 
the company ncedr adquate assurance h a t  you are able to bear the cconomic risk of this investment and that you meet the financial requirements lo be I 
Prefcmd Member. This confHtential Suitability Qucstionnaire is  designed to provide the company with the information necessary lo make a reasonable 
detarmination of whether you satisfy there suitabillty rquiremene. The information supplied in thisconfidential Suitability Questionnaire will be 
direlosad to no one without your consent other than to (i) the Company and iu AfTdiates. Managas. mployccs. sgents. accountanB and counsel, (io sta1C 
and federal socuriticr authorities or other regulatory organizations, if deemed necessary to we such information to support exemptions from regislrntion 
under thc Act and spplicablc slate laws which it claims for the Offering, or (iii) others as may k required by law. BECAUSE WE WILL RELY ON 
YOUR ANSWERS IN ORDER TO COMPLY WITH FEDERAL AND STATE SECURITIES LAWS, IT IS IMPORTANT FOR YOU TO 
CAREFULLY ANSWER EACH QUESTION. 

PLEASE TYPE OR PRlNT THE FOLLOWING INFORMATION BELDW: 

Full legal namc(s) of Subscribcr(s): 

Address: - City: Slate: - Zip Code: 

Taxpayer Identification Number: Telephone: *EmaU: 

*NOTE: By provldlng an e-maU addrert, above, I authorlze the Company': mmsgement, until further notice, to rend correspondence 
electroalcally to :uch address in lleu of mrlUng paper correrpondcnce to my pbydcal or maillng addws:. 

Legal Form of Ownershiu fclrcle only oneL 

Single Ownership Joint Tenants with Rights of Sulvivorship Tenants in Common 

Corporation Husband and Wife as Community Property Pension Plan 

Parhenhip Trust (dab: ) Non-Profit Organization 

Limited Liability Company Other: 

Subscriber Suitability: (If applicable, please cbeck only one box and provide sddilional information as appropriate) 

0 I am an "accredited Invator" as defined in Rule 501(a) of the Securities Act of 1933, as amended (See "Who May Invest" section of the 
Mcmorandum) due to one of the following (I/checked, please initial one or more of the fdlowing yappllcable ond then skip lo Item 4, on reverse). 

- I am a natural person whose individual 
net worth (exclusive of the value ofmy primary 
rosidcnce). or joint net worth with my spouse, 
presently exceeds S1,OOO.oOO. 

I am a mist with tool assets in excess of 
55.000,000 and was not formed for the specific 
purpose of acquiring Units. the trustee of which 
hsr such knowlcdga and experience in real estate 
and/or financial and buaincsc matlen that they are 
capable of cvalusting rhc merits and risks of 
lnwsting in the Unite. 

I am an employee benefit plan which 
either (a) hns a fiduciary hat is a bank, rsvings and 
loin aswciation, innvsnco company, or registered 
invamwnl adviser; (b) ha$ total assets in excess of 
SS,000,000; or (c) is a self-directed plan and 
investment decisions are made solely by persona 
that are "accredited investon" (meeting at least 
one of the listed Suitability mquirements). 

I am a naturnl penon who had an 
individual incomc in excus of SZoO,O00 in csch 
of the two mast recent yeur or joint i n m c  with 
my spouae in cxcccs of 5300,000 in each of those 
ycan and I reasonably expect reaching the lame 
income level in the c u m t  par. 

I am either a bank, ssvings and loan 
association or other fiwncial institution; a 
rogistmd securities broker or securities dcaln; 
an insurance company; a registered investment 
company or business development company; a 
Iiccnsed Small Business lnvcslment Company; or 
a private bwmcas development m p a n y .  

1 am a non-profit organization 
described in section 501(c)(3) of the Internal 
Rwenuc Code that was not formed for UK 
specific purpose of aquiring Units and have totsl 
asws in exccd~ of S5.0O0,oOO. 

I am a corporation. 
partnership, limited liability 
company, or other entity in 
which a11 of the equity owners 
are "accredited investors" 
(each meeting at least on0 of 
there suitability requirements). 

I am a state- 
spnwcd  pension plen with 
total assets in excess of 
fS,oO0,000. 

I am a director, 
cxccutivc officer. general 
partner, member or Manager 
of the Company. 
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OR 

0 I am NOT an ns~credlted Investor" or defined above (check here ifuncrrtain or ifyou do no( meet ony of fhe foregofng crirerio andprovlde the 
foUowfm add&lod Informdon). 

Occupation or position of individual fllling out questionnaire.: 

Educational background: 

Number of ycarr of experience in occupation: - Number of years investment experience: 

I f  you are NOT .I) neccredited Invertor", and if applicable to you. please check ody one of thc following repnrcntalionr: 

Ape: 

0 I have such knowledge and cxpmicncc in investing and/or financial and business m a l m  that I am capable of evaluating the 
merits and rilks of investing in the Units and DO NOT dwim a reprcEmWive to advise me of such Nks. 1 understand that thc 
Company's management. in heir sole discretion. may ncverlbcless require me to be represented by a representative, or if required 
under applicable lawr and regulations. 

OR 

0 I intend to use h e  scrvictr of the following named pcrson(s): 
IO evaluate the merits and risks of investing in the Units. I understand that such repnscnlative(s) cannot be an amliate, director, 
oficer, manager, cmployec or beneficial owner of the Company and that they must have such knowledge and CKpCnCflCC m mal 
estate investing andor financial and businar matters so as to be capable of cvaluoling alone. or together with my o h  
ropremtativos, or togother with myself, the merits and risks of investing in Ihe Units. By initialing above, I hereby acknowledge 
the &we-referenced pcrson(s) to be my mpresentativc(s) in connection with evaluating the merits and risk] of investing in the 
Units. I mlize that my represcntative(n) must disclose in writing prior to my contribution of capital to the Company, any material 
relatiunship between other Pamen or Le Company and thmrclvcs or their alRliabr h a t  then exist, that is mutually understood to 
bo contemplated, or that has misted at any time during the previous two pus, and any cornpenration received or to be received a8 a 
rurult of w h  relationship. Such representativc(s) address and telephone numbers are IS follow: (attach additionnl pager if 
ncccrary): 

as my rrpr~~mtathre(~) 

If you are NOT an "accredited Invertor", please describe my other business, financial or related cxporlcncc that you have had 
that would allow the Company to maronably concludc that you are capable of protecting your intcnstr in connection with your 
prospective investment in the Units. If nom. so stab: (attach additional sheets if ncccsrsry): 

Subscriber Reorelrentation: 
In order M funher induce the Company to accept this subscription, 1 represent and warrant the following to be true: 1 have a degrw of"sophistication" 
related to invesancnt matten BS indicated above or otherwise qualify as an "Accredited Investor" under the Act. J funher represent that I salify any otbn 
minimum income andor net worth slandards imposed by the jurisdiction in which I reside, if different from the standards set forth in the Memorandum or 
any SUpplWWnl thereto. If I am acting in a representative capacity for n corporation, partnership, trust or other entity, or as agcnt for any person or entity, I 
hemby repcwmt and warrant that 1 have full authority to nubscribe for Units in such capacity. If 1 am wbacribing for Unit3 in a fiduciary capacity, the 
rcpmsentalionr and wanantics herein shall be deemed to have been made on behalf of h person or persona for whom I am wbscnbing. Under penaltba 
Of PCjUV. 1 b f y  that (I) thc number provided hmin is my correct Taxpayer Identification Number or Social Security Number, and (2) I am not subjcci 
lo  backup withholding either becaw I have not been notified thal1 am subject to backup withholding as a mwlt of a failure to nporl all interest or 
d i n h d a .  or the Intrmd Revenue Service h s  notified me that J am no longer subject to bockup withholding. 

BY EXECUTING BELOW, I REPRESENT AND WARRANT THAT THE INFORMATION CONTAINED IN THIS QUESTIONNAIRE IS TRUE, 
ACCURATE AND COMPLETE. 

X 
Autharized Signature 

X 
Second Authorized Signature (if applicable) 

Dale Date 

Name of Signatory Name of Signatory 

-__ .. 
Title (if applicable) Tills (if appliorblc) 

o f  Entity (if applicable) 
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Subscription Amount: S (S 16,750 per Unit) To: ARIZONA GOLD PROCESSING LLC 

From: Initials of SubscriMa): -- 
(Full kgal name(s) of Subicribeds)) 

Number of Class A Units Purchased: 
Uor oflce use onb) 

(to be filled in by an olficer of the Company i Mmginx Member) 
Ladies and Gentkmcn: 

I ,  the undersigned subtcribcr(s), desire lo become a Class A Preferred Member in ARIZONA GOLD PROCESSINO LLC, an Arizona limited 
liability company (the "Company"). I hereby subscribe for and agree to purchase the above-indicated number of Units of Class A P r c f m d  Membenhip 
Interest (the "Units") in the Company as described in the Operating Agramcnt, as amended, which is incorporated herein by referonce as if fully set forth 
(the "Operating A g m e n t " )  as set forth and further dcscribcd in the Company's Confidential Private Placement Memorandum datcd Dcwnkr 5,201 1, 
as may k amended or supplemented from time to time (the "Memorandum"), receipt of which in either paper or electronic formal is achowkdgcd, upon 
acceptance of this Subscription Agreement by the Company's Managing Member. I am delivering with this Subscription Agreement a check or bank wire 
payable to the onkr of "ARIZONA GOLD PROCESSING LLC" in the amount for each Unit to which thi8 Subscription Agreement relarcP. I 
acknowledge that the Company hus the unconditional right to accept or reject this Subscription Agreement for any or no reason. I acknowledge that if for 
any reason the Company rajects my eubscription that my finds will be refunded promptly without interest or further obligation on my part. 

By executing this Subacription Agrement, I further acknowledge that I have received the Memorandum in either paper or electronic format 
and the Operating Agreement in the form included as an exhibit therein (the "Operating Agreement") and that I am familiar wilh and understand each of 
Ihe terms contained therein including the ''Risk Factors" section set fortb in the Mcmmndum. I fully accept such risks and acknowledge that no guarantee 
has bcen given that 1 will receive back any of my investment and that I may, in fact, lose my entire investment. I represent and wanant in dctmining to 
pwchase Units, that I have relied solely upon the Memorandum (including any exhibits thereto) and the advice ofmy own legal counsel and accountants 
or other financial adviers wilh rerpcct to the tax and other consequences involved in purchasing Unils. I acknowlcdge lhst the Units being WquUed Will 
k governed by the tcmu and conditions of the Operating Agreement, which I accept and to which I agree to k legally bound. 

I represent and w m n t  that I have investment sophirlication and a net worth of at least the amount indicated andlor otherwise qualify as an 
"Accredited Investor" under the Act. as reprctented by my signature on my Suitability Questionnaire which Is incorporated by reference 8s if fully 
forth herein. I further mpreaent and warrant that the Units being acquired will be acquired for my own account without a view to public distribution or 
raale and rho1 I have no contract, undertaking, agreement or arrangement to sell or otherwise transfer or dispose of any Units or any portion thereof to any 
othor Person. I represent and w m n t  that I a n  bear the economic risk of the purchase of Units including the total loss of my investment and that I have 
such knowledgo and atpericncc in businesr and financial matters. including the analysis of or participation in offerings of this nature. BS to be ~ a p b l c  of 
evaluating the merib and risks of an investment in tha Units, or that I am being advised by others (acknowledged by me as k i n g  my "Purchaser 
Rcpresentative(s)") such that together we are capable of making ruch evaluation. 

I understand that the Units have not been registered under the Saurities Act of 1933, as amended (the "Act"), or the securities laws of any state 
and am subject to substantial restrictionr on transfer as dercribtd in the Memorandum which restrictions are in addition to certain other restrictions sct 
forth in the Operating Agreement. I agree that I will not sell or otherwise transfer or dispose of any Units or any portion t h m f  unless (i) such Units BII: 
registered under the Act and any applicabk state securities lawc or, if required by the Company. I obtain an opinion of counsel that i t  is wtisfactory to the 
Company that such Units may be sold in reliance on an exemption from such registration requirements and (ii) the transfer is otherwise made in 
accordance with lhc Operating Agreemenr I understind that the Company has no obligation or intention to register any Units for mak or m s f e r  under 
the Act or any state eccuritier laws or to take any action (including the filing of reports or the publication of information as required by Rule 144 under the 
Act) which would make available any exemption fiom the registration requimenls of any such laws and therefore I may be preoludcd from selling or 
otherwise transfening or disposing of any Units or any portion thereof for an indefinite period of time or at any particular time. 1 also understand and 
acknowledge that. unless waived by the Managing Member in its sole discretion, my Uniu are subject to Redemption in the event a Redemption Event 
occurc and that in such case thereafter I will no longer be a Member o f  the Company. 

I acknowledge that I have relied upon the advice of my own legal counsel and accounmta or other financial advisers with respect to the tax 
and other oonsidcrationr relating to the purchase of Units and have been offered, during the c o w  of discussions concerning the purchase of Units, the 
opportunity 10 ark NCh quesIionr and inspect such documentr concerning the Company and Its business and affairs so as to understand more fully the 
nature of the investment and to verify the accuracy of the information supplied. I represent and WMMI that (i) if an individual. I am a1 least21 ycatr of 
age; (ii) 1 have adequate means of providing for my cunent needs and personal contingencies; (iii) 1 hove no need for liquidity in my investments; (iv) I 
mainbin my principal rrsidenw or principal place of burinem at the addross provided in the attached Suitability Questionnaire. which is incorponced 
herein by reference; (v) a11 investments in and commitments to non-liquid investments are, and after the purchase of Units will k, Msonabk in relation to 
my net worth and current nee& and (vi) any financial information that I provide herewith or that I subae,qucntly submit a1 the requecr of the company. 
doer or will accurately reflect my financial condition in the which I do not anticipate any matnial S d v m  change. 1 understand that no federal or state 
agency including the US. Securities and Exchange Commission or tho securities commission or authorities of any other state have approved or 
disapproved the Units, passed upon or endorsed the merits of the Offering of Units or the a c m c y  or adequaay of the Memorandum, or made any finding 
or determination as to the fairness of the Units for investment. I understand that the Units are being offered and sold in reliance on spociflc CXemPtiOnS 
from the regirtration requirements of federal and state laws and that the Company is relying upon the mth and accwcy of the representations. WanSUtin. 
agrccmeals. acknowledgments and understandings sot forth horein in order to determine my suitability to squi re  Units. 

I represent, warnnt and agree that if I am acquiring Units in a fiduciary capacity, (i) the above represcntationa, wmmtiw, a m e n t s ,  
acknowledgments and underatandings shall be deemed to hove been made on behalf of the person or ~ O M O M  for whosc benefit NCh Units am bdng 
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acquired, (ii) the name of such person or persons is indicated below under the subscriber’s name and (iii) such further infomution as the Company deems 
appropriate rhl l  be furnished regarding such person or persons. I represent and warrant that the attached Suitability Qwtio~nairc is true and compkte 
and a w  that the Company may rely on the truth and a ~ u r a c y  of such information for purposes of muring the Company, the Managing Member, and its 
Affilkccl Ihal they may rely on the exemption8 from the regklration requirements of the Act and of any applicable state statuta or regulations; and, 
further agree that the Company and its Afiliatu may presmt such information to such parties u it deems appropriate if called upon to verify the 
information provided nr to establish the availability of an exemption from registration under the Act or any state seouritiss statutes or regulations or if lhc 
contents w relevant to any issue in any action. 8uit or proceeding which it is or may be bound. 

authority in my name, place and stead to make, cxecute, swear to, acknowledge, deliver, file and recad: (I) All certificates, imWmmt8, documenU and 
o h  papcrs (including without limitation any bwinar  ccrtificstc, fictitious name cnrificate, and articles of organization) and amendments thereto which 
may from time to time be required under thc laws of the Unitod Statu of America or Ihc State of Arizona, or required by any political subdivision or 
agency of any of the foregoing or &wise, or which the Company deems appropriate M ncccssary, to qualify or to continue thc qualification O f  the 
Company as a limited liability company, to qusli@ as a foreign limited liability company, to register the Company as a registered limited liability 
compan~. to crny on the objects and intent of the Operating Agnnnenl, to conduct the business and aNairs of the Company, to admit, substiNte or d c l t t ~  
Member8 in the Company and to effect the mrmination and dissolution of the Company; and (2) All inruumcnts that the Company deems appropriate to 
reflect a change or modification of tho Company in icwrdsnce with the t m s  ofthe Operating Agreement and all amendmenls and/or rcrtatemenU of Ihe 
Operating Agreement adopted in accordance with the provisims thereof; and (3) All conveyances and other i n s tmenu  that h e  Company deems 
appropriate 10 effecl the Iranrfer of Lntcresu in the Company. to admit, rubstiNte or delete Members, 10 sell, exchange or dispone ofnssetb: ofthe 
Company. 10 borrow money and otherwise to enter into financing transactions in the name of or olhcrwin on behalf ofthe Company and to reflect the 
diroolution and termination of the Company. The agency grankd hereby shall be deemed to be a power coupled wiIh M inkrest, shall survive my death or 
legal incapacity, and shall survive the delivery of an assignment by me of all or any portion of my interest in the Company or any interest therein ex- 
that, whm the asignec thereof has been approved by the Company for admission to the Company as a Member, the power shall survive h e  delivery Of 
such ossignmmi with respect to the assigned interat only for the purpose of enabling the Company to oxecule, acknowledge and file any inmments 
necessary to effect such substitution. 

I further hereby havocably wmtihte and appoint, with full power of subitution. the Company’s Managem as my agents. with fuU power and 

In the event the Company makes a distribution. please delivor to me as follows (PLEASE CHECK ONE OF THE MILLOWIh’Q: 

!:i MAIL A CHECK to the following address: 
(if different from my Questionnaire address) 

3 WIRE hndr to the following account ABA Routing No.: Aecounl No.: 

Bank Name: Bank Telephone: 

Bank Address: 

IN WITNESS WHEREOF, intending to be imvocably and legally bound, together with my personal nprcscntative(s), if any, my successors 
and assigns, I hereby execute, adopt and agree to all of tbc terms, conditions, repmcntatiolu and agreements of the Memorandum including all exhibin. as 
amended and tupplcmented from time to time, the Operating Agrocmcnt, as amended, the attached Suitability Questionnaire, and this SubWriPliOn 
Agrecmenl and agent designation set forth above aa of  the date indicated. 

X X 
Authorized Signature Second Authorized Signature (if applicable) 

Date Dale 

- 
Name of  Signatory 

Title (if applicable) 

Name of Signatory 

Title (if applicable) 

Name of Entity (if applicable) - 
ACCEPTANCE: 

ARIZONA GOLD PROCESSING LLC, an Arimna limited liability campany 

By: AZOO, L E ,  its Managing Member 

By: X Dale: 

Name: Tillc: 

C-6 

ACCOOOl15 
FILE M331 



Plant Operations 
Arizona Gold Processing Plant 

http:l/arizonagoldprocessing. com/?page_id=7 

ACCOOOI 16 
FILE #8331 

3/16/20 1 2 

http:l/arizonagoldprocessing


EXHIBIT “I” 



WTF Asia lnternatloual LTD. 
~ffl?6zaaPnlltwwB8 

Arizona Gold Processing LLC 
2575 E, Camelback Road, Suite 450 
Phoenix, A2 85016 USA 

January 6, 2012 

WTF Asia International would like to thank you for your order. The MRM-Lab200 unit 

order has completed Phase I, material procurement and production scheduling, and is 

now in Phase I1 stage, manufacturing of unit. After Phase 11, the order will enter Phase 

111, testing and crating of unit. Phase I V  is shipping, arrival, decrating, setup, 

installation, training and testing. Phase V is the operational phase and turn over to 

your Company. 

WTF Asia International looks forward to each Phase and will keep you apprised on the 

progress of your order all the way up to shipping. 

Again, we at WTF Asia International wish to say Thank You for your order and look 

forward to a successful continued business relationship in the future. 

Best Regards, 

CEO 
WTF Asia International, Lt 

FILE e331 





(95 1) 296-9927 Law offices of FAX (951) 296-9928 
Christopher S. Hsmmatt 

41877 Enterprise Circle North, Suite 21 1 
Tmecula,CA 92591 

BarNo. 222299 

December 1,201 1 

Arizona Gold Processing LLC 
2575 East Camelback Road 
Suite 450 
Phoenix, Arizona 8501 6 

RE: BLM Verification - Active Claim 

To Whom It May Concern: 

I have reviewed the information provided to me reganling a certain Arizona Mining Claim 
Using infomation available online fiom the United States Department of the Interior, 
Bureau of Land Management, Mining Claims Office, I am able to verify the claim by both 
Serial and File Numbers. No Warranty is made by the BLM website for use of the data that 
was provided nor intended by BLM. 

The claim is currently listed as Active with the required Maintenance F t a  paid mually 
since 1997 and current and in good standing through 2012. 

CSH/rth 

ACC000041 
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EXHIBIT "J" 



STATE OF ARIZONA 

CERTIFICATION 

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation 
Commission’s Securities Division and that I have legal custody of the records of the Securities 
Division. I certify that I have directed a diligent search of the Securities Division records and the 
records reflect that during the period of January 1, 2011 to August 16, 2012, Arizona Gold 
Processing, LLC has not filed with the Arizona Corporation Commission a notice pursuant to 
A.R.S. § 44-1850 of the Securities Act of Arizona or Article 12 of the Arizona Investment 
Management Act (A.R.S. 44-3321 et seq.); has not registered securities with the Arizona 
Corporation Commission by description pursuant to Article 6 of the Securities Act of Arizona 
(A.R.S. 44-1871 et seq.) or by qualification pursuant to Article 7 of the Securities Act of 
Arizona (A.R.S. 6 44-1891 et seq.); has not registered with the Arizona Corporation 
Commission as a dealer pursuant to Article 9 of the Securities Act of Arizona (A.R.S. 44-1941 
et seq.); and has not made a notice filing or licensed with the Arizona Corporation Commission 
as an investment adviser pursuant to Article 4 of the Arizona Investment Management Act 
(A.R.S. 44-3 15 1 et seq.) 

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY 
HAND AND AFFIXED THE OFFICIAL SEAL OF THE 
ARIZONA CORPORATION COMMISSION, AT THE 
CAPITOL, IN THE CITY OF PHOENIX, THIS 22nd DAY OF 
AUGUST, 20 12. 

BY 

Assistant Director 
Securities Division 





STATE OF ARIZONA 
Corporation Commission 

CERTIFICATION 

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation 
Commission’s Securities Division and that I have legal custody of the records of the Securities 
Division. I certify that I have directed a diligent search of the Securities Division records and the 
records reflect that during the period of January 1, 2011 to August 16, 2012, AZGO, LLC has 
not filed with the Arizona Corporation Commission a notice pursuant to A.R.S. 9 44-1 850 of the 
Securities Act of Arizona or Article 12 of the Arizona Investment Management Act (A.R.S. 6 
44-3321 et seq.); has not registered securities with the Arizona Corporation Commission by 
description pursuant to Article 6 of the Securities Act of Arizona (A.R.S. 9 44-1871 et seq.) or 
by qualification pursuant to Article 7 of the Securities Act of Arizona (A.R.S. 9 44-1891 et 
seq.); has not registered with the Arizona Corporation Commission as a dealer pursuant to 
Article 9 of the Securities Act of Arizona (A.R.S. 3 44-1941 et seq.); and has not made a notice 
filing or licensed with the Arizona Corporation Commission as an investment adviser pursuant to 
Article 4 of the Arizona Investment Management Act (A.R.S. 9 44-3 15 1 et seq.) 

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY 
HAND AND AFFIXED THE OFFICIAL SEAL OF THE 
ARIZONA CORPORATION COMMISSION, AT THE 
CAPITOL, M THE CITY OF PHOENIX, THIS 22nd DAY OF 
AUGUST, 20 12. 

BY 
Mark Dinell 
Assistant Director 
Securities Division 





STATE OF ARIZONA 
Corporation Commission 

CERTIFICATION 

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation 
Commission’s Securities Division and that I have legal custody of the records of the Securities 
Division. I certify that I have directed a diligent search of the Securities Division records and the 
records reflect that during the period of January 1, 201 1 to August 16, 2012, Charles Lynn 
Robertson has not registered with the Arizona Corporation Commission as a securities salesman 
or dealer pursuant to Article 9 of the Securities Act of Arizona (A.R.S. 3 44-1941 et seq.); and 
has not made a notice filing or licensed with the Arizona Corporation Commission as an 
investment adviser or investment adviser representative pursuant to Article 4 of the Arizona 
Investment Management Act (A.R.S. 9 44-3 15 1 et seq.) 

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY 
HAND AND AFFIXED THE OFFICIAL SEAL OF THE 
ARIZONA CORPORATION COMMISSION, AT THE 
CAPITOL, IN THE CITY OF PHOENIX, THIS 22nd DAY OF 
AUGUST, 20 12. 

BY 

Securities Division 



EXHIBIT “K” 
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STATE OF ARIZONA 

County of Maricopa 

1 

1 
) AFFIDAVIT OF WILLIAM SANTEE 

I, William Santee, being duly sworn, say as follows: 

1. I am a resident of Maricopa County, Arizona and am over the age of 

eighteen (1 8). 

2. I have personal knowledge of the matters stated in this affidavit and am 

competent to testify to them. 

3. 

4. 

I understand that this affidavit may be used in a court of law. 

I am a Special Investigator for the Securities Division (“Securities 

Division”) of the Arizona Corporation Commission. I have been employed in that capacity since 

February 2012. 

5 .  I was a Certified Peace Officer in the State of Colorado from July of 1973 until 

January of 1994 and retired with the rank of Sergeant. I was also a Vice-president with Corporate 

Security for Wells Fargo Bank, conducting investigations of all threats against the Bank, its 

employees and customers, from February of 1997 until February of 2007. I received a Bachelor of 

Science Degree in Management fiom Grand Canyon University in Phoenix Arizona in 2005 and 

an Associates Degree in Criminal Justice from Red Rocks Community College in Lakewood 

Colorado in 199 1. 

6.  My duties with the Division include serving as lead investigator on securities 

related matters being investigated by the Division. They include, but are not limited to, 

interviewing victims, witnesses and suspects, examination of various forms of evidence, 

management of the case file, preparation and service of subpoenas and other legal documents, the 

preparation and submittal of reports, and, when necessary, providing testimony in various judicial 

forums, including but not limited to administrative hearings and Maricopa County Superior Court. 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

1 1  

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

7. My assignment as lead investigator in this matter began in February 2012. During 

the course of the investigation, the Securities Division issued subpoenas requiring the production 

of records and testimony in an investment programs identified as Arizona Gold Processing LLC. I 

also interviewed a number of individuals who were offered andor sold interest in Arizona Gold 

Processing, LLC. 

8. I was present on May 30, 2012, when Wendy Coy, Senior Counsel with the 

Securities Division informed counsel for the Respondents, Scott Theobald that continued offers 

and sales of units in Arizona Gold Processing LLC by the Respondents would constitute a 

violation of the Temporary Cease and Desist Order. Respondents’ counsel stated that he believed 

that offers and sales of Arizona Gold Processing LLC units by out-of-state promoters to out-of- 

state investors would not violate the Temporary Cease and Desist Order. 

9. On June 12, 2012, I was present during Charles Robertson’s examination under 

oath. A discussion was held between Wendy Coy and Mr. Robertson, Darin Mangum, corporate 

counsel and member of Arizona Gold Processing, LLC and AZGO, LLC, and Scott Theobald, 

regarding on-going offers and sales of units in Arizona Gold Processing LLC. Upon the 

Respondents indicating that further sales of units were being made to out-of-state investors by out- 

of-state promoters, Ms. Coy notified Respondents and counsel continued offers and sales, even by 

out-of-state promoters to out-of-state investors would be a violation of the Temporary Cease and 

Desist Order. 

10. I conducted interviews with offerees and investors in Arizona Gold Processing 

LLC. A number of the individuals I spoke with were contacted or invested after April 6, 2012, 

which is when the Temporary Cease and Desist Order was filed. Those that invested after April 6, 

2012, were not told that the Arizona Corporation Commission, Securities Division had filed a 

Temporary Cease and Desist Order against Arizona Gold Processing LLC, AZGO LLC and 

Charles Robertson. 
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11. I have reviewed the Edgar database provided by the Securities and Exchange 

Commission (“SEC”) to determine if Arizona Gold Processing LLC andor AZGO LLC have filed 

any documents with the SEC. 

(Signature) 

SUBSCRIBED AND SWORN TO BEFORE me this @ day of 

,2012. 

NOT i YPUBLIC 



EXHIBIT “L” 



Page 1 of2 

Wendy Coy 
- _________ 

From: Mark A. Nickel [man@theobaldlaw.net] 
Sent: 

To: Wendy Coy 
cc: 

Subject: RE: 

Attachments: 2012.08.31 Respondents' List of Witnesses and Exhibitspdf 

Friday, August 31, 2012 546 PM 

Scott M. Theobald; Darin H. Mangum, Esq. (darin@mangumlaw.net) 

Wendy, 

The attached was filed today. A CD of the Exhibits was hand-delivered to your office and also to the 
ALJ. We received the hard copy of your Exhibits. Please do let us know when on Tuesday the 
electronic version will be available. 

Regards , 

Mark 

Mark A. Nickel 
Theobald Law, PLC 
3219 East Camelback Road, #350 
Phoenix, Arizona 8501 8 
man@,theobaldlaw.net 
Office: (602) 288-8376 
Fax: (602) 680-33 15 

This message and any attachment(s) to it contain information that is confidential and likely subject to 
the attorney-client privilege. If you are not the intended recipient(s). then, unless otherwise expressly 
indicated: (i) you may not read, use, copy or distribute this information for any purpose; (ii) no privilege 
has been waived by your inadvertent receipt of this message and attachment(s); and (iii) please notify 
the sender by reply e-mail of your receipt, and delete this message and any attachment(s). Tax advice 
contained in this message may not be used by any person, including intended recipient(s), for the 
purpose of avoiding tax-related penalties under the Internal Revenue Code or under applicable state or 
local tax laws. 

From: Wendy Coy [mailto: WCoy@azcc.qovl 
Sent: Friday, August 31, 2012 1:32 PM 
To: Scott M. Theobald; 'darin@mangumlaw.net' 
Subject: 

Scott and Darin - 
A hard copy of the exhibits are available to be picked up at my office. An electronic version will not be ready until 
Tuesday. 

Wendy 

1 0/9/20 1 2 

mailto:man@,theobaldlaw.net


Wendy L. Coy 
Senior Counsel 
Arizona Corporation Commission 
Securities Division 
1300 W. Washington, 3rd Floor 
Phoenix, AZ 85007 
602-542-0633 

This footnote confirms that this email 
message has been scanned to detect malicious content. If you experience problems, please e-mail 
------------------I_--------------------- 

slzccgo"============================================== - 

1 0/9/20 12 



EXHIBIT “M” 



Page 1 of3  

Wendy Coy 

From: Mark A. Nickel [man@theobaldlaw.net] 

Sent: 
To: Wendy Coy 
Cc: 
Subject: Re: RE: 

Friday, September 07, 2012 3:22 PM 

Scott M. Theobald; Darin H. Mangum, Esq. (darin@mangumlaw.net) 

Please mail it. Thank you. 

Sent from my iPhone 

On Sep 7,2012, at 3: l l  PM, "Wendy Coy" <WCoy@,azcc.gov> wrote: 

The disk is ready. I will leave it at the front desk. If you prefer we mail it, please let me know. 

~~ ~ _ _ _ _ _ ~  

From: Mark A. Nickel [maiIto:man@theobaldlaw.net] 
Sent: Thursday, September 06, 2012 2:15 PM 
To: Wendy Coy 
Cc: Scott M. Theobald; Darin H. Mangum, Esq. (darin@manqumlaw.net) 
Subject: RE: 

Wendy-are the electronic version of the exhibits ready? Regards. Mark 

Mark A. Nickel 
'Theobald Law. PLC 
3219 East Camelback Road, #350 
Phoenix, Arizona 8501 8 
man@,theobaldlaw.net 
Office: (602) 288-8376 
Fax: (602) 680-33 15 

This message and any attachment(s) to it contain information that is confidential and likely 
subject to the attorney-client privilege. If you are not the intended recipient(s), then, unless 
otherwise expressly indicated: (i) you may not read, use, copy or distribute this information 
for any purpose; (ii) no privilege has been waived by your inadvertent receipt of this 
message and attachment(s); and (iii) please notify the sender by reply e-mail of your receipt, 
and delete this message and any attachment(s). Tax advice contained in this message may 
not be used by any person, including intended recipient(s), for the purpose of avoiding tax- 
related penalties under the Internal Revenue Code or under applicable state or local tax 
laws. 

- I _ _  -__ 

From: Mark A. Nickel 
Sent: Friday, August 31, 2012 5:46 PM 
To: Wendy L. Coy, Esq. (wcov@azcc.gov) 

10/9/20 12 

mailto:man@,theobaldlaw.net


Page 2 of 3 

Cc: Scott Theobald, Esq. (smt@theobaldlaw.net); Darin H. Mangum, Esq. (darin@manaumlaw.net) 
Subject: RE: 

Wendy, 

The attached was filed today. A CD of the Exhibits was hand-delivered to your office and 
also to the ALJ. We received the hard copy of your Exhibits. Please do let us know when 
on Tuesday the electronic version will be available. 

Regards, 

Mark 

Mark A. Nickel 
Theobald Law, PLC 
3219 East Camelback Road. #350 
Phoenix, Arizona 850 18 
man@,theobaldlaw.net 
Oftlice: (602) 288-8376 
Fax: (602) 680-33 15 

This message and any attachment(s) to it contain information that is confidential and likely 
subject to the attorney-client privilege. If you are not the intended recipient(s), then, unless 
otherwise expressly indicated: (i) you may not read, use, copy or distribute this information 
for aby purpose; (ii) no privilege has been waived by your inadvertent receipt of this 
message and attachment(s); and (iii) please notify the sender by reply e-mail of your receipt, 
and delete this message and any attachment(s). Tax advice contained in this message may 
not be used by any person, including intended recipient(s), for the purpose of avoiding tax- 
related penalties under the Internal Revenue Code or under applicable state or local tax 
laws. 

_ -  -I -- 
From: Wendy Coy [mailto: WCoy@azcc.govl 
Sent: Friday, August 31, 2012 1:32 PM 
To: Scott M. Theobald; 'darin@manaumlaw.net' 
Subject: 

Scott and Darin - 
A hard copy of the exhibits are available to be picked up at my office. An electronic version will not 
be ready until Tuesday. 

Wendy 

Wendy L. Coy 
Senior Counsel 
Arizona Corporation Commission 
Securities Division 
1300 W. Washington, 3rd Floor 
Phoenix, AZ 85007 

10/9/20 12 
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Page 3 of 3 

602-542-06 3 3 

This footnote confirms that this 
email message has been scanned to detect malicious content. If you experience problems, 
please e-mail postmaster@,azcc.gov 
---_---_____-I_________________________ 

10/9/20 12 

mailto:postmaster@,azcc.gov


EXHIBIT “N” 



SUBPOENA 
SECURITIES DIVISION 

ARIZONA CORPORATION COMMISSION 

TO Custodian of Records 
Arizona Gold Processing LLC 
c/o Scott M. Theobald 
Theobald Law, PLC 
3219 East Camelback Road, #350 
Phoenix, Arizona 8501 8 

In the matter of 
Arizona Gold Processing file number 8331 

involving possible violations of the Securities Act 
and/or Investment Management Act of Arizona. 

PURSUANT TO A.R.S. 5 44-1823 AND A.R.S. 5 44-3133, YOU ARE HEREBY REQUIRED to 

appear before Wendy Coy of the Securities Division of the Arizona Corporation Commission at 1300 West 

Washington, Third Floor, Phoenix, Arizona 85007, on the 17* day of September, 2012 at 9:OO a.m., to PRODUCE 

THE DOCUMENTS SPECIFIED IN EXHIBIT "A", which is attached and incorporated by reference. 

The seal of the Arizona Corporation Commission is 
affixed hereto, and the undersigned, a member of 
said Arizona Corporation Commission, or an officer 
designated by it, has set his hand at Phoenix, 

Mark Dinell 
Securities Division 

Information and documents obtained by the Securities Division in the course of an investigation are confidential, unless made 
a matter of public record. The Securities Division may disclose the information or documents to a county attorney, the 
attorney general, a United States Attorney, or to law enforcement or regulatory officials to be used in any administrative, civil, 
or criminal proceeding. You may, in accordance with the rights guaranteed to you by the Fifth Amendment of the 
Constitution of the United States, refuse to give any information that might establish a direct link in a chain of evidence 
leading to your criminal conviction. 

Persons with a disability may request a reasonable accommodation such as a sign language interpreter, as well as request 
this document 'in an alternative format, by contacting Shaylin A. Bernal, Executive Assistant to the Executive Director, 
voice phone number 602/542-393 1, e-mail sabernal@,azcc.gov. Requests should be made as early as possible to allow 
time to arrange the accommodation. 

1 . .  

Pursuant to A.R.S. 9 44-1 825 and A.R.S. 9 44-3 134, failure to comply with this subpoena may result in the application for 
a finding of contempt. 

Pursuant to A.A.C. R14-4-304, any person required to appear at a formal interview may be represented by legal counsel. 

mailto:sabernal@,azcc.gov


AFFIDAVIT OF SERVICE (INDIVIDUAL) 

State of Arizona 1 
County of ) ss.: 

, being duly sworn, deposes and says: 

I, for the Securities Division of the Arizona Corporation Commission, 
Phoenix, Arizona, served an original of this subpoena by: 

Personal Service on the person named in the subpoena. 

Leaving a copy at the dwelling house of the person named in 
the subpoena with a person of suitable age (not less than 16 years of age) 
and discretion, then residing there. 

Leaving a copy at the usual place of business or employment 
of the person named in the subpoena with an employee, express or 
implied agent, supervisor, owner, officer, partner, or other similar person 
of suitable age and discretion (not less than 16 years of age). 

Leaving a copy with an agent authorized by express or 
implied appointment or by law to receive process for the person named 
in the subpoena. 

Mailing a copy, by certified mail with return receipt 
requested, in an envelope addressed to the last known dwelling house or 
usual place of abode or last known business address, postage prepaid. 

Name of Person Served: 

Relationship to Person Named: 

Place of Service: 

Time and Date of Service: 

Service Performed by: 

Signature of Affiant: 

Sworn to before me this __ day of , 

Notary Public 

Commission Expires 

AFFIDAVIT OF SERVICE (BUSINESS ENTITY) 

S m ,  being duly sworn, deposes and says: 

I, for the Securities Division of the Arizona Corporation Commission, 
Phoenix, Arizona, served an original of this subpoena by: 

J Leaving a copy with an employee, of suitable age and 
discretion, (not less than 16 years of age) at any place of business of the 
corporation, partnership, trust, limited liability company, association, or 
other business entity. 

Leaving a copy with any officer or director of a 
corporation, managing or general partner of a partnership, trustee of a 
trust, member of a member-managed limited liability company, 
manager of a manager-managed limited liability company or any 
authorized representative of an association or other business entity. 

Leaving a copy with an agent authorized by express or 
implied appointment or by law to receive process for the entity named 
in the subpoena. 

Mailing a copy, by certified mail with return receipt 
requested, in an envelope addressed to the last known business address, 
postage prepaid. 

Name of Person Served: && /c) w e  
Relationship to Entity Served: A7ta/mtH6Jce 8em 
Place of Service: /.?Do 0 J .  L u A s b m d  ST P 3  

A%- 
Time and Date of Service: s.'oo 0.4. (a/ 3///% 
Service Performed by: . - I  x/  S m  

Title: z*- k 
Signature of Affiant: u-2 d d  

/o-uc -/r 
Commission Expires 



Exhibit “A” 

From the period beginning June 26,2012 to July 23,2012, all documents, records, books, 
and any other papers, whether stored on electronic media or otherwise, incident or 
relating to Arizona Gold Processing, LLC, including, but not limited to: 

1. 

2. 

3. 

4. 

Names, addresses, and telephone numbers of all individuals or entities that have 
been offered or sold investments in Arizona Gold Processing, LLC; 

Documents relating to each individual or entity listed in paragraph 1 including 
any contracts, forms, subscriptions, agreements, notes, questionnaires, records of 
investment status, checks, wire transfers, receipts, account statements, tax 
information, and any correspondence, updates, or other communications; 

The amounts and dates of each investment for each individual or entity listed in 
paragraph 1 ; and 

The amounts and dates of any interest, earnings, distributions, dividends, stock 
splits, spin-offs, rescission, refund, or any other form of returns to each individual 
or entity listed in paragraph 1. 



COMMISSIONERS 
GARY PIERCE, Chairman 

BOB STUMP 
SANDRA D. KENNEDY 

PAUL NEWMAN 
BRENDABURNS 

ERNEST G. JOHNSON 
EXECUTIVE DIRECTOR 

ARIZONA CORPORATION COMMISSION 

MATTHEW J. NEUBERT 
DIRECTOR 

SECURITIES DIVISION 
1300 West Washington, Third Floor 

Phoenix, AZ 85007 
TELEPHONE: (602) 5424242 

E-MAIL: securitiesdiv@azcc.gov 
FAX: (602) 594-7470 

August 31,2012 

Custodian of Records 
Arizona Gold Process,,ig LLC 
c/o Scott M. Theobald 
Theobald Law, PLC 
3219 East Camelback Road, #350 
Phoenix, Arizona 850 18 

Re: Arizona Gold Processing FileNo. 8331 

Dear Custodian of Records: 

Enclosed you will find a Subpoena Duces Tecum which requires your appearance before the 
Securities Division on September 17, 2012. In lieu of personal appearance, you may provide the 
requested documents along with the enclosed Affidavit of Custodian of Records by the due date 
by mailing them to Special Investigator W .H. (Bill) Santee, Securities Division, Arizona 
Corporation Commission, 1300 West Washington Street, Third Floor, Phoenix, Arizona 85007. 
Testimony concerning the documents will be scheduled at a later time, if necessary. 

Should your institution not have any documents responsive to the subpoena, please provide 
written confirmation to that effect. 

Should you have any questions regarding this subpoena, please feel free to contact me at (602) 
542-0633 or (602) 542-4242. 

1200 WEST WASHINGTON, PHOENIX, ARIZONA 85007 I400 WEST CONGRESS STREET, TUCSON, ARIZONA 85701 
www.azcc.gov 

mailto:securitiesdiv@azcc.gov
http://www.azcc.gov
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AFFIDAVIT OF CUSTODIAN OF RECORDS 

STATE OF ) 

County of ) 
) ss. 

The undersigned hereby declares, under oath, that the following statements are true: 

1. I am over the age of eighteen, have personal knowledge of the facts set forth 

below, and am competent to testify. 

2. I am the duly authorized Custodian of Records of 

3. 

4. 

I have the authority to certify said records. 

The records submitted herewith are true copies of all records under my possession 

or control responsive to the Subpoena directed to the Custodian of Records of the entity 

identified in paragraph 2 above. 

5. The records were prepared or obtained by personnel or representatives of the 

entity or persons acting under the control of personnel or representatives of the entity identified 

in paragraph 2 above in the ordinary course of business at or near the time of the act, condition, 

or event in said records. 

6 .  The records are kept in the course of regularly conducted business pursuant to the 

regular practice of the entity identified in paragraph 2 above. 

Custodian of Records 

SUBSCRIBED and SWORN to before me this day of 9 2012, by - 

My Commission Expires: 

(seal) 

NOTARY PUBLIC 
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